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Agreemenllo!.he Etfective Time, Qv,'esl shall nOl, and shall nOl permit any Qwesl Subsidiary to, do any Oflhl!' foI101,ving:

(i) (A) declare, set aside or pay allY dividends on, or make any other distributions (whether in cash, stock or property or any
combination thereof) in respect ot: any of its capital stock, other equity interests or voting securities, other than (x) regular
quarterly cash dividends payable by Qwest in respcct of shares of Q\...·est Common Stock not exceeding $0.08 per share of Qwcst
Common Stock with usual declaration, record and payment dates and in accordance with Qwest's current dividend policy, subject
to Seclion 6.15 hereof, and (y) dividends and distributions by a direct or indirect wholly owned Qwesl Subsidiary 10 its parent,
(B) splil. combine, subdivide or reclassify any of it.<.; capital stock, other equity interesls or vOling securilies or securities
convertible into or exchangeable or exercisable for capital stock or other equity interests or voting securities or issue or authorize
the issuance of any other securities in respect of. in lieu ofor in substitution for its capital stock, other equity interests or voting
securities, other than as permitted by Section 5.01(b)(ii), or (C) repurchase, redeem or otherwise acquire, or oner to repurchase,
redeem or otherwise acquire, any capital stock or voting secllrities of, or equity interests in, Qwest or any Qwest SUbsidiary or any
securities of Qwest or any Qwest Subsidiary convcrtible into or exchangeable or exercisable for capital slock or voting securities
of, or equity inleresls in, Qwesl or any Qwest Subsidiary, or any warrants, calls, options or other rights to acquire any such capital
stock, securities or interests, except for aC{Juisitions, or deemed acquisitions, of Qwes1 Common Stock or other equity securities of
Qwes! in connection with (i) the payment of the exerc,ise price of Qv\o'est Stock Options with Qwest Common Stock (including hut
not limited to in connection with "net exercises''), (ii) required tax withholding in connection with the exercise of Qwest Stock
Options. the vesting ofQwest Restricted Shares and the vesting or delivery ofother awards pursuant to the Qwest Stock Plans and
(iii) forfeitures of Qwest Stock Options and Qwest Restricted Shares, purswmt to their terms CIS in effect on the date of this
Agreement;

(ii) issue, deliver. sell, grant, pledge or otherwise encumber or subjcct to any Lien (A) any shares of capital stock of Qwest or
any Qwest Subsidiary (other Ihan the issuance ofQwest Common Siock (I) upon the exercise of Qwesl Slock Options and lhe
vesting or del ivery of 01 her awards pursuanl 10 the Qwest Slock Plans, in each case outstanding althe close ofbusine-ss on the dale
of this Agreement and in accordance with their tenl1S in effect at such time or lhereatter granted or modified as permitted by the
provisions of Section 5.01 (h)(ii) of the Qwest Disclosure Letter and (2) pursuant to the Qwesl ESPP, in accordance with its terms
in effect on the date of this Agreement), (B) any other equity interests or voting securities of Qwest or any Qwest Subsidiary,
(C) any securities convertible into or exchangeable or exercisable for capital stock or voting securities of, or other equity interests
in, Qwest or any Qwest Subsidiary, (D) any warrants, calls, options or other rights to acquire any capital stock or voting securities
of, or olher equily inLerests in, Qwest or any Qwesl Subsidial)', olher than grants of awards. or modifications to existing awards
consislent with Section 5.(}1 (b)(ii) of lhe Qwest Disclosure Leller, (E) any rights issued by Qwesl or any Qwesl Subsidiary Lhal are
linked in any way Lo the price of any class of Qwest Capital Slock or any shares of capita] slock of any Qwesl Subsidiary, the
value ofQwest, any Qwest Subsidiary or Clny pan ofQwest or any Qwest Subsidiary or any dividends or other distributions
declClred or paid on any shares of capital stock of Qwest or any Qwest Subsidiary or (F) any Qwest Voting Debt;

(iii) (A) amcnd Lhc Qwest Charter or the Qwcst By laws or (B) amend in any material respect the charter or organizational
documents of any Qwest SUbsidiary, except, in the case of each of the foregoing clauses (A) and (B), as may be rcquired by Law
or the rules and regulalions of the SEC or the NYSE;

(iv) (A) grant to Clny current or former director or otlicer of Qwest or any Qwest Subsidiary any increase in compensation,
bonus or fringe or other benefits or grant any type of compensation or benefit to any such Person not previously receiving or
entitled to receive such compensation, except in the ordinary course ofhusiness consistent with past practice, consistent with
Section 5.01(b)(iv) of the Qwest Disclosure lcttcr or to the cxtent required under any Q\vest Benefit Plan as in effect as of the
datc of this Agreement, (B) engage in promotions of employees, fill open employee positions or modify employee job
descriptions, except in the ordinary course ofbusiness consistent wilh past practice. (C) grant to any
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Person any severance, relention, change in conlrol or termination compensation or benetits or any increase therein. exeepl with
respect to new hires or to employees in the c~)ntext of promotions lxtsed on job performance or workplace requirements, in each
case in the ordinary course ofbusiness consistent with past practice, or except to the extent required under any Qwest Benefit Plan
as in effect as of the date of this Agreement, or (D) enter into or adopt any material Qwest Benefit PJan or amend in any material
respect any materiaJ Qwest Benefit Plan or any award issued thereunder, except for any amendments in the ordinary course of
business consistent wilh past practice. consistent with Section 5.0 I(b)(iv) of the Qwest Disclosure Leiter or as necessary or
desirable under applicable Law (including Section 409A ofLhe Code);

(v) make any material change in financial accounting methods, principles or practices. except insofar as may have been
required by a c.hange in GAAP (after the date of this Agreement);

(vi) directly or indirectly acquire or agree to acquire in any transaction any equity interest in or businesS' of any fiml,
corporation, partnership, company. limited liability company, trust. joint venture, association or other emity or division thcreof or
any properties or assel<; (Olher than purchases ofsuppties and inv~nLory in the ordinary C.QlIrs~ ofbusiness consislenL wilh pasl
praclice) jf the aggregate amount of the consideralion paid or lransferred by Qwest and the Q\vest Subsidiaries in connection wilh
all such transactions would exceed $50,000,000;

(vii) sell, lea~e (as le~sor), license, mortgage, sell ,Jnd lem;eback or ~)therwise ennunber w' subject t.o any Lien, or ~)therwise
dispose of any properties or assets (other than sales ofproducts or services in the ordinary course of business consistent wi th past
pmctice) or any interests therein that, individually or in the aggregate, have a rail' market value in excess of $50,000,000, except in
relation to mortgages, liens ,md pledges to secure Indebtedness for bon-owed money permitted to be incurred under
Section 5.01(b)(viii);

(viii) incur any Indebtedness, except for (A) Indebtedness incurr~d in th~ ordinary course of business consistent with pasl
practice not to exce~d $300,000,000 in the aggregat~, or (B) Indebt~dness in replacemenl ofexisling Indebtedness, provided that
(1) the exe.cution, delivery, and peJi"ormanee of this Agreement and the consummation of the M~rger and olher transactions
contemplated hereby shall not contlict with, or result in any violation of or default (with or \\'ithout notice or lapse of time, or
both) under, or give rise to a right oftennination. cancellation or acceleration of any obligation or any loss ofa material benefit
under, or result in the creation of any Lien, under such replacemCllt Indebtedness and (2) such replacemcnt Indebtedness shall
otherwise be on substantially similar terms or tenns that are more favorable to Q\Y'esl, shall contain covcnants that arc no more
restrictive 10 Qwesl, and shall be for the same or lesser principal amounl. as the Indebtedness being replaced; or (C) guarantees by
QwesL of Indebtedness ofany wholly owned Qwest Subsidiary; or (0) drawing down Qwesl's revolving credit facilily (as existing
on the dale hereof) with Ihe inlenl to repay such bolTowings within 90 days;

(ix) make, or agree or cOlTImit to make, any capital expenditure except in accordance with the capita I plans for 2010 and
2011 set forlh in Section 5.01(b)(ix) of the Qwest Disclosure Letter;

(x) enter into or amcnd any Contract or take any other action (except as expressly permitted or contemplated by this
Agreement) if such Contract, amendment of a Contract or action would reasonably be expected lo prevent or materially impede.
interfere with, hinder or delay the consummation of the Merger or any of the olher transactions contemplated by lhis Agreemenl or
adversely atfect in a material respect the expected benefits (t,lken as a whole) of the Merger;

(xi) enter into or amend any material Contract 10 the extent consummation of the Merger or compliance by Qwest or any
Qwesl Subsidiary with the provisions of this Agreemcnt would reasonably be expected to conflict with. or rcsult in a violation of
or default (with or \vithout notice or lapse of time, or both) under, or give rise to a right oftcmlillatioll, cancellation or acceleration
of any obligalion. any obligalion Lo make an offer to purchase or redeem any Indebtedness or capilal slack or any losl> of a
malerial benefit under. or result in the creal ion of any Lien upon any of the material propenies or assels of Qwest or any Qwesl
Subsidiary under, or require Ce11luryLink, Qwesl or any of their respeclive
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Subsidiaries to license or transfer any of iL.'> material properties or assets under, or give rise LO any increased, additional,
accelerated, or guardnteed right or entitlements of any third party under, or result in any material alterdtion ot~ any provision of
such Contract or amendment;

(xii) entcr into, modify, amend or tenninate any coUective bargaining or othcr labor union Contract applicable to the
employecs of Qwcst or any of the Qwest Subsidiaries, other than (A) modifications, amendments, cxtensions, renewals,
replacements or tel1llinalions ofsuch Contracts in the ordinary course ofbusiness consistent wiLh past practice or (B) any
modification, amendment or tennination ofany collective bargaining agreemenllO lhe ex.tent required by applicable Law;

(xiii) assign, transfer, lease, c-ancel, fail to renew or tail to extend any material Qwest Permit issued by the FCC or any State
Regulator;

(xiv) waive, release, assign, setHe or compromise any claim, action or proceeding, other than waivers, releases, assiglUllents,
settlements or compromises that do not creatc obligations of Qwest or any of the Qwest Subsidiaries other than the payment of
monetary damages (a) equal to or lesser than the amounts reserved wilh respect thereto on the Filed Qwesl SEC Documems or
(b) do not exceed $40,000,000 in the aggregate;

(xv) abandon, encumber, convey title (in whole or in part), exclusively license or grant any right or other licenses to material
Intellectual Property Rights owned or exclusively licensed to Qwest or any Qwest Subsidiary, or enter into licenses or agreements
that impose material restrictions upon Qwest or any of its Affiliates with respect to Intellectual Property Rights owned by any
third parry, in each case other than in the ordinary course ofbusiness consistent with past practice;

(xvi) enter into, amend or modify any Qwest Material Contract ofa type described in Section 4.l4(b)(i), (iii) or (vi) or any
Contract thai would be such a Qwesl Material Contract if it had been entered into prior 10 Ihe datc of this Agreemellt;

(xvii) settle any material claim, aClion or proceeding relating to Taxes or make any malerial Tax election;

(xviii) enter into any new line of business outside of ils existing business;

(xix) lake any actions or omit to take any actions thal would or would be reasonably likely to (i) result in any of the
conditions set forth in Article VII not being satisfied, (ii) result in new or additional required approvals from any Govemmental
Entity in connection with the Merger and other transactions contemplated by this Agreement or (iii) materially impair thc ability
of Centurylink, Qwesl or Merger Sub La consummate the Merger and other lransaclions contemplated by lhis Agreement in
accordance with the lerms or Ihis Agreement or materially delay sllch consummation; or

(xx) authorize any of: or commit, resolve or agree to take any ot~ or participate in any negotiations or discussions with any
other Person regarding any ot: the f(xegoing actions.

(c) Advu.:e urChanl!e3. CenturyLill.k and Qwest shall promptly advise the other orally and in '''Titing of any change or event that,
individually or in the aggregate with all past changes and events, has had or would reasonably be expected to have a Material Adverse
Effect ..vilh respect to such Person, to cause any of Ihe eondiLions set fonh in Article VII nOlto be satisfied, or to materially delay or
impede the abilily of such parly to consummate the Closing.

Section 5.02. No Solicitation hi' Cenluri'Unk· CenfurvUnk Board RecommendaTion. (a) CenturyLink shall not, nor shall it
authorize or permit any of its Affiliates or any of its and their respective directors, oflicers or employees or any of their respective
investment bankers, accountants, attorneys or other advisors, agents or representatives (collectively, "Representatives") to, (i) directly
or indirectly solicit or initiate, or knowingly encourage. induce or facilitate any CcnturyLink Takeover Proposal or any inquiry or
proposallhat may reasonably be expected to lead 10 a CenluryLink Takeover Proposal or (ii) directly or indirectly panicipate in any
discussions or negoliations wiLh any Person regarding, or furnish to any Person any infomlalion wilh respeCi 10, or cooperate in any way
with llny Person (wheiller or not a Person making a
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CenluryLink Takeover Proposal) wilh respect to any CenturyLink Takeover Proposal or any inquiry or proposal thal may reasonably be
expected to le<ld to a CenturyLink Takeover Proposal. CenturyLink shall, and shall cause its At1iliates and its and their respective
Representatives to, immediately cease (jnd cause to be terminated all existing discussions or negotiations with any Person conducted
heretofore with respect to any CenmryLink Takeover Proposal, or any inquiry or proposal that may reasonably be expected to lead to a
CenmryLink Takeover Proposal. request the prompt reUlm or destmction of all confidential information previously furnished and
immediately terminate all physical and electronic data room access previously granted to any such Person or its Representatives.
Nolwilhstanding the foregoing, at any time prior to obtaining lhe CenlUlyLink Shareholder Approval, in response to a bona fide wlitten
CenturyLink Takeover Proposal that the CenturyLink Board detennines in good taith (atler consultation with oUlSide counsel and a
finanei<ll advisor of nationally recognized reputation) constitutes or is re<lsonably likely to letld to a Superior CenturyLink Proposal, and
which CenturyLink Takeover Proposal was not solicited after the date of this Agreement and was made afler the date of this Agreement
and prior to the CenmryLink Shareholders Meeting and did not otherwise result from a breach of this Section 5.02(a), CenturyLink
may, su~ject to compliance with Section 5.02(c), (x) furnish information with respect to CenturyLink and the CcnmryLink Subsidiaries
to the Person making such CemuryLink Takeover Proposal (and ils Representmives and any financing sources) (provided that all such
infonnation has previously been provided to Qwest or is provided to Qwest prior to or substantiany concurrent with the lime it is
provided 10 such Person) pursuant 10 a customary confidentialily agreemenl with the Person making such CemuryLink Takeover
Proposal (or with one or more of its financing sources) not less restrictive of such Person as to the use of such information than the
Confidentiality Agreement, and (y) panicip;lte in discussions regarding the terms of such CenturyLink Takeover Pnlposal and the
negotiation ofsueh teons with, and onJy with, the Person making such CenturyLink Takeover Proposal (and such Person's
Representatives and any financing sources). Without limiting the foregoing, it is agreed that any violation of the restrictions set f()I"lh in
this Section 5.02(a) by any Representative of CenturyLink or any of its Subsidiaries or AffiJiates shall constitute a breach of this
Section 5.02(a) by CentwyLink.

(b) Except as set forth below, neither the CenturyLink Board nor any commillee thereof shall (i) (A) withdraw (or modify in any
manner adverse to Qwest), or propose publicly to wjlhdnl\V (or modify in any manner adverse to Qwest), lhe approval, recommendation
or dedaration ofadvisability by the CenturyLink Board or any such committee thereof with respect to this Agreement or (B) approve,
recommend or declare advisable, or propo~e publicly to approve, recommend or declare advisable, any CenturyLink TakeoverPropo~al

(<lny action in this clause (i) being referred to <IS a "CenturyLink Adverse Recommendation Change") or (ii) <lpprove, recommend or
declare advisable, or propose publicly to approve, recommend or declare advisable, or allow CenturyLink or any of its AffiJiates to
execute or enter into. any letter of intent. memorandum of understanding, agreement in principle, merger agreement, acquisition
agreement, option agreement, joint venture agreemenl, alliance agreement, partnership agreement or olher agreement or arrangement
(an "Acquisition Agreement") conslitLlting or relaled to, or that is intended to or would reasonably be expected to lead to, any
CenturyLink Takeover Propo~al, or requiring, or reasonably expected to cause, CenturyLink or Merger Sub to abandon, terminate,
delay or t~ljl to consummate, or that would otherwise impede, interfere with or be inconsistent with, the Merger or .my of the other·
transactions contemplated by Ihis Agreement, or requiring. or reasonably expected to cause, CenturyLiw< or Merger Sub to fail to
comply with this Agreement (other than a confidentiaJity agreement rcfL'lTed to in Section 5.02(a». Notwithstanding the foregoing, at
any time prior to obtaining the CcnturyLink Shareholder Approval, the CenturyLink Board may make a CenturyLink. Adverse
Recommendation Change if the CenturyLink Board detennines in good faith (after consultation wilh olllside counsel and a financial
ad\,isor of nationally recogni;ced reputation) that the failure to do so would be inconsistent with its fiduciary duties under applic.able
Law; provided, however that CenturyLink shall not be entitled to exercise its right to make a Centurylink Adverse Recommendation
Change until after the fifth Business Day following Qwest's receipt ofwritten notice (a "CenturvLink Notice ofRecommendation
Chance'") from CcnturyLink advising Q\vest that the CcnmryLink Board intends to take such action and specifying the reasons therefor,
including in the case ofa Superior CenhlryLink Proposal, the teons and conditions of any Superior CenturyLink Proposal that is the
basis of the proposed action by the CenturyLink Board (il being understood and agreed that allY amendment 10 any materialtelm of
such Superior CenLllryLink Proposal shall require a new CenturyLink Notice of Recommendation Change and a new five
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business-day period). In detemlining whether to make a CenluryLink Adverse Recommendation Change, the CemuryLink Board shall
take into account any changes to the tenns of this Agreement proposed by Qwest in response to a CenturyLinlc Notice of
Rec·ommendation Change or otherwise.

(c) In addition to the obligations ofCcnhlryLink set forth in paragraphs (a) and (b) of this Section 5.02, C:enturyLink shall
promptly, and in any event within 24 hours of the receipt thereof, advise Qwest orally and in writing ofany C:cnnuyLink Takeover
Proposal, the maLerialtenns and conditions ofany such CentllryLink Takeover Proposal (including any changes Iherelo) and the
identity oflhe person making any such CenluryLink Takeover Proposal. CenturyLink shall (x) keep QwesL informed in all material
respects and on a reasonably current basis of the status and detai Is (including any change to the terms thereof) of any CenturyLink
Takeover Proposal, and (y) provide to Qwest as soon as practicable afler receipt or delivery thereof copies of all correspondence and
other written material exchanged between CenturyLink or any of its Subsidiaries and any Person that describes any ofthe terms or
conditions of any CenturyLink Takeover Proposal.

(d) Nothing contained in Ihis Section 5.02 shall prohibit CenturyLink from (x) taking and disclosing LO iLS shareholders a position
contemplated by Rule 14e-2(a) promulgated under the Exchange Act or (y) making any disclosure to the shareholders ofCenl ury Link
if, in the good filiLh judgment of the CenturyLink Board (after consultation with oUlside counsel) failure to so disclose would be
inconsistent with it~ obligations under applicable Law:~~ that any such disclosure that addresses or relates to the
approval, recommendation or declaration ofadvisability by the CenturyLink Board with respect to this Agreement or a CenturyLink
Takeover Proposal shall be deemed to be 3. CenturyLink Adyersc Recommendation Change unless the CenturyLink Board in
connection with such communication publicly states that its recommendation with respect to this Agreement has not changed; provided.
funher, that in no event shall CenmryLink or the CenturyLink Board or any conmlittee thereof take, or agree or resolve to take, any
action, or make any statement. that ',",ould violate Section 5.02(b}.

(e) For purposes of Ihis Agreemenl:

"CentU/}'Link Takeover Proposal" means any proposal or offer (whelher or not in writing), with respectLO any (i) merger,
consolidation, share exchange, other business combination or similar transaction involving CenturyLink or any CenturyLink
Subsidiary, (ii) sale, lease, contribution or other disposition, directly 01' indirectly (including by way of merger, consolidation,
share exchange, other business combination. partnership. joint venture, sale of capital stock of or other equity intercsts in a
CenturyLink Subsidiary or otherwise) ofany business or assets of CenturyLink or the CemuryLink Subsidiaries representing 20%
or more of Ihe consolidated revenues, net income or assets of CelllllryLink and the CenturyLink Subsidiaries, laken as a ,"",hole,
(iii) issuance, sale or olher disposition, directly or indirectly, to any Person (or the stockholders ofany Person) or group of
securities (or options, rights or walTants to purchase, or securities con venible into or exchangeable for, SLlch securities)
representing 20% or more of the voting power of CenturyLink, (iv) transaction in which any Person (or the stockholders of any
Person) shall acquire, directly or indirectly, benefici<JJ ownership, or the right to acquire beneficial ownership, or formation of any
group which beneficially owns or has the right to acquire bcneficial owncrship of, 20% or more of the CcnturyLink Common
Stock or (v) any combination of the forcgoing (in each case, other than the Merger).

"Superior Cc:nturvLink Proposal" means any bona fide written offer made by a third party or group pursuant to which such
third pany (or, in a parent-Lo-parent merger involving such third party, the stockholders of such third pany) or group would
acquire, directly or indirectly, more than 50% of the Cemurylink Common Stock or substantially all of the assets ofCenturyLink
and the CenturyLink Subsidiaries, taken as a whole, (i) on terms which the CenturyLink Board determines in good faith (after
consultation with outside counsel and 3. financial advisor of nationally recognized reputation) to be superior from a financial point
ofvie\v to the holders of CenturyLink Common Stock than the Merger, raking into account all the terms and conditions of such
proposal and this Agreement (including any changes proposed by Qwe.:;( to the tenus oflhis Agreement), and (ii) thal is
reasonably likely to be completed, Laking inlo accounl all financial, regulatory, legal and other aspects ofsueh proposal.
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SecLion 5.03. No Solicitation hv (J»·est· Owe'lt BOard Rl~comm(!ndafion. (a) Qwest shall not, nor shan it authorize or permit any
of its AftiJiates or any of its and their respective RepreSenk'ltives to, (i) directly or indirectly solicit or initiate, or knowingly encourage,
induc·e or facilitate any Q\vest Takeover Proposal or any inquiry or proposal that may reasonably he expected to lead to a Qwest
Takeover ProposaJ or (ii) directly or indirectly participate in any discussions or negotiations with any Person regarding. or furnish to
any Person any infonnation with respect to, or cooperate in any way with any Person (whether or not a Person making a Qwest
Take-over ProposaJ) with respect to any Qwest Takeover ProposaJ or any inquiry or proposal that may reasonably be expected to lead to
a QwesL Takeover Proposal. QwesL shall, and shall cause its Affiliates and ilS and their respective Representatives to, immediately cease
and cause to be Lerminaled all existing discussions or negolialions wiLh any Person conducted heretofore wilh respecl to any Qwesl
Takeover Proposal, or any inquiry or proposal that may reasonably be expected to lead to a Qwest Takeover Proposal, request the
prompt return or destruction of all confidential information previously furnished and immediately terminate all physical <lOd electronic
data room access pr.evjously granted to any such Person or its Representatives. Notv,;thstanding the foregoing, at any time prior to
obtaining the Qwest StockhoJder Approval. in response to a bona fide written Qwest Takeover Proposal that the Owest Board
deLennines in good faith (after eon...ultalion wilh outside counsel and 11 financial advisor of nationally recognized repuLalion) conslil1JLes
or is reasonably likely to lead lO a Supelior QwesL Proposal, and which QV"esl Takeover Proposal was not soliciled aner the date of this
Agreemenl and was made after the dale of this Agreement and prior LO the Qwesl SLockholders Meeting and did not otherwise result
from a breach of this Section 5.03(a), Qwest may, subject to compliance with Section 5.03(c), (x) furnish infiJrmarion ,,,ith respect to
Qwesr and the Qwest Subsidiaries to the Person making such Qwest Takeover Proposal (and its Representatives and any financing
sources) (provided that aU such information has previously been provided to CenturyLink or is provided to C:enturyLink prior to or
substantially concurrent with the time it is provided to such Person) pursuant to a customary confidentiality agreement (or with one or
more of its financing sources) not less restrictive of such Person as to the usc of such infomlation than the Confidentiality Agreement,
and (y) participate in discussions regarding the terms ofsucb Qwest Takeovcr Proposal and the negotiation of such tcnns with, and only
with, the Person making such Qwest Takeover Proposal (and such Person's Representatives and any financing sources). Without
limiling the foregoing, it is agreed thal any violation of the restrictions sel forth in lhi ... Section 5.03(a) by any Representative of Qwest
or any of its Subsidiaries or Affiliates shall conslitule a breach of this Section 5.03(a} by Qwest.

(b) Except as set fonh below, neither the Qwest Board nor any committee thereof shall (i) (A) withdmw (or modify in any manner
adverse to CenturyLink), or propose publicly to withdraw (or modify in any manner Cldverse to CenturyLink), the approv"l,
rcconmlcndation or declaration of advisability by the Qwest Board or any such committee thcreofwith respect to this Agreement or
(B) approve, recommend or declare advisable, or propose publicly to approve, rcconmlend or declare advisable. any Qwest Takeover
Proposal (any aclion in this clause (i) being refen'ed 10 as a "O...vesl Adverse Recommendation Chan~e") or (ii) approve, recommend or
declare advisable, or propose publicly Lo approve, recommend or declare advisable, or allow Qwest or any of its Affiliates to execute or
enter into, .my Acquisition Agreement constituting or related to, or that is intended to or would reasonably be expected to lead to, any
Qwest Takeover Proposal, or requiring, or reasonably expected to cause, (hvest to abandon, termin:lte, delay or tail to consummate, or
that wouJd otherwise impede, interfere with or be inconsistent with, the Merger or any of the other transactions contemplated by this
Agreement, or requiring, or reasonably expected to cause, QwCSI to faiJ to comply ,,,'ith this Agreement (other than a confidentiality
agreement referred to in Section 5.03(a) or with a Person regarding a Qwesl Takeover Proposal as to information about Qwcst).
NOlwithstanding the foregoing, al any time plior to obtuining the Qwest Stockholder Approval, the Qwest Board may make a QwesL
Adverse Recommendl.lliol1 Change if the Qwesl Board determines in good faith (atler consullation with outside counsel and a financial
advisor of nationally recogni7.ed reputation) that the t~liJure to do so would be inconsistent with its fiduciary dUTies under applicable
Law; provided, however, that QwesT shall not be entitled to exercise its right to make a Qwest Adver~e Recommendation Change until
after the fifth Business Day folJowing CenturyLink's rcccipi ofwrilten notice (a "Q"..cst Notice ofRecommendation Change") from
Qwest advising CenturyLink that the (h....est Board intends to takc such action and specifying the reasons therefor, including in the case
of a Superior Qwest Proposal, the leI1l1S and condilions of any Superior Qwesl Proposal thaL i... the

A-43

OWEST-FCC-P000211



Table of Contents

basis of Lhe proposed action by the Qwesl Board (il being understood and agreed thal any amendment to any material lenn of such
Superior Qwest Proposal ~haJl require a new Qwe~t Notice of Rec-ommendation Change and a new five business-day period). In
determining whether to make a Qwest Adverse Recommendation Change, the (hvesl Board shall ulke into account any changes to the
tenns of this Agreement proposed by CcnturyLink in response to a Q\vcst Notice of Recollll11cndation Change or othenvise.

(c) In addition to the obligations ofQ-.vest set forth in paragraphs (a) and (b) of this Section 5.03, Qwest shall promptly, and in any
event within 24 hours of the receipt thereof, advise CellluryLink orally and in writing ofany Qwest Takeover Proposal, the malelial
lenns and conditions of any such Qwest Takeover Proposal (including any changes t11ereto) and the identity oflhe person making any
such Qwest Takeover Proposal. Qwest shall (x) keep CenturyLink informed in all material respects and on a reasonably current basis of
the statu~ and det<tils (including any change to the terms thereof) of any Qwesl Takeover Proposal, and (y) provide to CenturyLink as
soon as pmcticable after receipt or delivery thereof copies of all correspondence and other written material exchanged between Qwest
or any of its Subsidiaries and any Person that describes any of the tenus or conditions of any Qwest Takeover Proposal.

(d) NOLhing contained in Ihis Section 5.03 shall prohibit Qwesl from (x) laking and disclosing to it.,> stockholders a position
contemplated by Rule 14e-2(a) promulgated under the Exchange Act or (y) making any dif;clo~ure 10 Ihe stockholders ofQwest if, in
lhe good failh judgment oflhe Owest Board (after consulLalion with oUlside counsel) failure 10 so disclose would be inconsistent wilh
its obligations under applicable Law;~~ that any such disclosure th.lt addresses or relates to the approval,
recommendation or declaration of advisability by the Qwest lloard with respect to this Agreement or a Qwest Takeover Proposal shall
be deemed to be a Qwest AdvCTse Recommendation Change unless the Q\vest Board in connection with such communication publicly
states that its recommendation with respect to this Agreement has not changed; provided. further that in no event shall Qwest or the
Qwest Board or any conmliltee thereoftake, or agree or resolve to take, any action, or make any statement, that would violate
SectionS03(b).

(e) For purposes of this Agreement:

"(hoes! Takeover PI-oposal" means any proposal or offer (whether or not in writing), with respecL to any (i) merger,
-consolidation, sh,ne exchange, other business combination or similar transaction involving Qwest or any Qwest Subsidiary,
(ii) sale, lease, contribution or other disposition, directly or indirectly (induding by way of merger, consolidation, share exchange,
other business combination. partncrship, joint venture, sale of capital stock ofor other equity interests in a Q\,,·cst Subsidiary or
otherwise) of any business or assets of Qwest or the Qwest Subsidiaries represcnting 20% or more of the consolidated revenues,
net income or assets ofQwesl and the Qwesl Subsidiaries, taken as a whole, (iii) issuance, sale or other disposition, directly or
indirectly, to any Person (or the stockholder~ of any Person) or group of securities (or oplions, righls or warrants to purchase, or
securities convertible into or exchangeable for, such securi Lies) represenling 20% or more of lhe voting power of Qwest,
(iv) transaction in which any Person (or the stockholders of any Person) shall acquire, directly or indirectly, beneficial ownership,
or the right to acquire beneficial ownership, or formation of any group which beneficially owns or has the right to acquire
beneficial ov.11ership of, 20% or more of the Qwest Common Stock or (v) any combination of the foregoing (in each case. olher
than the Merger).

"Supaior Owe.ft Propo.wl" means any bona fide \.vriUen offer made by a Lhird parly or group pursuant to which such third
party (or, in a parent-to-pm"enl merger involving such lhird party, the stockholders ofslleh third parly) or group would acquire,
directly or indirectly. more than 50% of the Qwest Common Stock or ~ubstantially all of the assets ofQwest and the Qwest
Subsidiaries, t<lken as a v..'hole, (i) on terms which the Owest Board determines in good f~lith (after consultation with outside
counsel and a financial advisor of nationally recognized reputation) to be superior from a financial point of vicw to the holders of
Qwest Common Stock than the Merger, taking into account aU the tenDS and conditions of such proposal and this Agreement
(including any changes proposed by CenturyLink to lhe tenns of this Agreement), and (ii) that is reasonably likely to be
completed, taking into aecounl all financial, regulatory, kgal and olher aspec1s of Stich proposal.
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ARTICLE VI

Additiomd Agreements

Section 6.01. Prepqrqlion oUbe Form S 4 and the lu;"' FrUXl' }ltJlement· Slocklwldea Meelinlfs (a) As promptly as reasonably
practicable following the date of this Agreement, CenturyLink and Qwest shall jointly prepare and cause to be fiJed with the SEC a joint
proxy statemcnt to be sent to the shareholders ofCenturyLink and the stockholders of Qwest relating to the CenturyLinkShareholders
Meeting and Ihe Qwesl Stockholders Meeling (logelher wilh any amendmenls or supplemenls Ihereto, the "Joinl Proxy Statement") and
Century Link shall prepare and cause to be tiled wilh lhe SEC the Fonn S-4, in which lhe Joint Proxy Statement wjJI be included as a
prospectus, and CemuryLink and Qwes! shall use their respective reasonable best etlorts to have the Fonn S-4 declared effective under
the Securities Act as promptly as reasonably prclcticable after such tiling. Each ofQwest and CenruryLink shall furn ish all information
concerning such Person and its Affiliates to the other, and providc such other assistancc, as may be reasonably requested in connection
with the preparation, filing and distribution ofthe Form S 4 and Joint Proxy Statement, and the Fonn S 4 and Joint Proxy Statement
shall include all information reasonably requested by such other pany to be induded therein. Each ofQwesl and CemuryLink shall
promplly notify the olher lIpon the receipt of any eommenL<; from the SEC or any requesl from the SEC for amendmenls or supplemenls
to the Fonn S-4 or Joint Proxy Slatement and shall provide the other with copies of all correspondence between it and its
Representatives, on the one hand, and the SEC, on the other hand. Each ofQwest and CenturyLink shall use its reasonable best efforts
to respond as promptly as reasonably practicable to any comments from the SEC with respect to the Form S 4 or Joint Proxy
Statement. Notwithstanding the foregoing, prior to filing the Form S 4 (or any amendment or supplement thereto) OT mailing the Joint
Proxy Statement (or any amendment or supplement thereto) or responding to any CfJmments of the SEC with respect thereto, each of
Qwest and CcnturyLink (i) shaH provide the other an opportunity to review and comment on such document or response (including the
proposed final version of such doewnent or response), (ii) shall consider in good faith all comments reasonably proposed by the other
and (iii) shall nol tile or mail such document or respond to the SEC prior 10 receiving the approval oflhe other, ",..hieh approval shall nol
be unreasonably witl1held, conditioned or delayed. Each ofQwesl and CenluryLink shall ad\'ise the other, promplly aner receipl of
nOlice. lhereof, of the time of efTe-e!iveness of the Fonn S-4, the issuance of any stop order relating thereto or the suspension of the
qualification of the Merger Consideration for otTering or sale in any jurisdiction, and eaeh of Qwest and CenturyLink shall use its
reasonable best efforts to have any such stop order or suspension lined, reversed or otherwise tenninated. Each of Qwest and
CenturyLink shall also take any other action (other than qualifying to do business in any jurisdiction in which it is no! now so qualified)
required to be taken under the Securities Act, the Exchange Act, any applicable foreign or state securities or "blue sky" laws and the
rules and regulalions lhereunder in c-Ollneclioll with the Merger and the issuance oflhe Merger Consideralion.

(b) Ifprior to the Effective Time, any even! oceurs wilh respectlo CenlllryLink or any CenluryLink SubsidialY, or any change
occurs with respect to other infonnation supplied by CenturyLink fl.))' inclusion in the Joint Proxy Statement orthe Form S-4, which is
required to he described in an amendment ot: or a supplement to, the Joint Proxy Statement or the Fonn S-4, CenturyLink shall
promptly notify Qwest of such event, and CenturyLink and Qwes! shaJi cooperate in the prompt filing with the SEC of any necessary
amendment or supplement to the Joint Proxy Statement or the Form S 4 and, as required by Law. in disseminating the infonnation
contained in such amendment or suppJemcm to CenttuyLink's shareholders and Qwcst's stockholders. Nothing in this Section 6.01 (b)
shaJllimillhe obligalions of any pany under Sec;lion 6.01 (a).

(c) If prior to rhe Effective Time, any event occurs with respect to Qwest or any Qwest Subsidiary, or any change occurs with
respect to other information supplied by Qwest tor inclusion in the Joint Proxy Statement or the Form 5-4, which is required to be
described in an amendment ot~ or a supplement to, the Joint Proxy Statement or the Form S-4, Qwest shall promptly notify
CcnmryLink of sueh event, and Qwest and CenturyLink shall cooperate in the prompt filing with the SEC of any necessary amendment
or supplement to the Joint Proxy Statement or the Form S 4 and, as rcqllired by La"..', in disseminating the infonnation contained in
such amendment or supplemem to CenluryLink's shareholders and Q....,esl's stockholders. Nothing in this SeeLion 6.0 I (c) shl111limil the
ob1igalions of any party under Seclion 6.01 (a).
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(d) CenturyLink shall, as soon as pracLicable following tIle date ofthis Agreemenl, duly call, give notice ot: convene and hold the
CemuryLink Shareholders Meeting for the sole pur})(Jse of seeking the CenturyLink Sh'ireholder Approval. CenturyLink shall use its
reasonable best effOlts to (i) cause the Joint Proxy Statement to be mailed to CenturyLink's shareholders .md to hold the Centurylink
Shareholders Meeting as soon as reasonably practicable after the Form S 4 is declared effective under the Securities Act and
(ii) subject to Section 5.02(b) and Section 5.02(d). solicit the CcnturyLink Shareholder Approval. CenturyLink shalJ, through the
CenhlryLink Board. recommend to its shareholders that they give the CcnturyLink Shareholder Approval and shall include such
recommendation in the Joinl Proxy Statement, excepllo the extent that the CenturyLink Board shall have made a CenturyLink Adverse
Recommendation Change as permiLted by Section 5.02(b). Notwithstanding the foregoing provisions of this Seclion 6.01 (d), if on a dale
for which the CenturyLink Shareholders Meeting is scheduled, CenturyLink has not received proxies representing a sutlicienr number
of shares of Centurylink Common Stock to obtain the CenturyLink Shareholder Approval. whether or not a quorum is present,
CennuyLink shall have the right to make one or more successive postponements or adjournments ofthc CenmryLink Shareholders
Meeting.~ that the CenturyLink Shareholders Meeting is not postponed or adjourned to a date that is more man 30 days after
the dale for which the CenturyLink Shareholders Mee1ing ,"",as originally scheduled (excluding any adjournments or postponements
required by applicable Law). CellluryLink agrees that ilS obligalions to hold Ihe CenluryLink Shareholders Meeting pursuant 10 Lhis
Seelion 6.0 I shall not be affected by the commencement, public proposal, public disclosure or communication LO CenturyLink ofany
CenturyLink Takeover Propo~al, by the making ofany CenturyLink Adverse Recommendation Change by the CenruryLink Board;
~~, that if the public ".lI1nouncement of <I CenturyLink Adverse Recommendation Change or the delivery of a
CenmryLink Notice ofRecommendation Change is less than 10 Business Days prior to the CenturyLink Shareholders Mecting,
CenruryUnk shall be entitled to postpone the CenturyLink Shareholders Meeting to a date not more than 10 Business Days after such
event.

(e) Qwest shaH, as soon as reasonably practicable following the date of this Agreement, duly call, give notice of. eonVClle and hold
Lhe Qwest SLockholders Meeting for the sole purpose of seeking the Qwest Stockholder Approval. Qwest shall use iLs reasonable best
efforts 10 (i) cause the Joinl Proxy SLatemelll to be mailed LO QwesL's stockholders as promptly as pracLicable after the FOlm S-4 is
declared etlel,;tive under the Securities Ad and to hold the Qwest Stockholders Meeting as soon as practicable after the Form S-4
becomes etleetive and (ii) subject to Section 5.03(b) and Section 5.03(d), solicit the Qwest Stockholder Approval. Qwest shall. through
the Qwest Board, recommend to its stockholders that they give the Qwest Stockholder Approval and shall include such
recol1ll11cndation in the Joint Proxy Statement, except to the extent that the Qwest Board shall have made a Qwest Adverse
Recommendation Change as permitted by Section 5.03(b). Notwithstanding the foregoing provisions of this Section 6.0J (d), if on a date
for which the QwesL SLockholders MeeLing is scheduled, Qwesl has nOl received proxies represenling a sufficienl number ofshares of
Qwest Common Stock 10 obtain the Qwest SLockholder Approval, whether or not a quorum is presenl, Qwest shall have the righlto
make one or more successive postponements or adjournments ofthe Qwest Stockholders Meeting, provided that the Qwest
Stockholders Meeting i~ not po~tponed or adjourned to .. date thm is more than 30 days aner the date for which the Qwest Stockholders
Meeting was originally scheduled (excluding any adjournments or postponements required by applicable Law). Qwest agrees that its
obligations to hold the Qwest Stockholders Meeting pursuant to this Section 6.01 shall not be affected by the commencement, public
proposal, public disclosure or communication to Qwest of any Qwest Takeover Proposal or by the making of any Qwest Adverse
Recommendation Change by the Qwest Board; provided however thai if the public announcement of a QwesL Adverse
Recommendation Change or Ihe delivery ofa QwesL Notice of Recommendation Change is Jess Lhan I() Business Days prior to the
Qwest Shareholders Meeting, Qwest shall be entitled to postpone the Q\ve~t Shareholders Meeting to a date not lTlore than 10 Business
Days atler such event.

Section 6.02. Access 10 Inlimnaliun· Cunlidenfialily. Subject to applicable Law, each of CenturyLink and Qwest shall, and shall
came each of its respective Subsidiaries to, afford to the other party and to the Representatives ofsuch other party reasonable access
during the period prior to lhe Etfeclive Time to all their respeclive properties, books. con1racts, commitments, perlionnel and records
and, during such period, each ofCemuryLink and Qwest shall, and shan cause each ofiL'i respective Subsidiaries to, furnish prompLly LO

the other party (0) a copy ofeach report, schedule, registration ~tatement and other document fjled hy it during such period pursuant to
the requiremellt~ ofFederal or sUite securilies laws or comrni~~ion actions and (b) all
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olher jnfOlmation conceming its busines..<i, properties and personnel as such other pmty may reasonably request;~ however that
either (Tdrty may withhold any document or information that is subject to the terms ofa confidentiality agreement with a third palty
(~that the withholding party shall use its reasonable best efl'olts to obt.lin the required c·onsent ofsuch third party to such access
or disclosure) or subject to any attorney client privilege (provided that the withholding party shall use ils reasonable best efforts 10
allow for such access or disclosure (or as much of it as possible) in a manner that docs not result in a loss ofattorney client privilege)
or that constiUltes customer infomlation that is subject to confidentiality requirements under the Communications Act and FCC Rulcs.
If any malerial is wilhheld by such pany pursuantlo the proviso 10 the preceding sentence, such party shall inform the other party as to
the general nature of whm is being withheld. All information exchanged pursuant to this Section 6.02 shall be subject to the
confidentiality agreement dated Marc·h 16, 201 0 between CenturyLink and Qwest (the "Confidentiality Agreement").

Section 6.03. Required Actions. (a) Each of the parties shall use their respective reasonable best efforts to take, or cause to be
tnken, all actions, and do, or cause 10 be done, and assist and cooperate "lith the other parties in doing, allihings reasonably appropriate
to consummate and make effective, as soon as reasonably possible, the Merger and the other transactions contemplated by this
Agreement

(b) In conneclion with and withollllimiting Section 6.03(a), Qwestllnd the Qwesl Board and CenturyLink and the CenluryLink
Board shall use their respective reasonable best eft()rls to (x) take all action re.-Isonably appropriate to ensure that no state takeover
statute or similar slatute or regulation is or becomes applicable to this Agreement or any transaction contemplated by this Agreement
and (y) if any state takeover slamte or similar statute or regulation becomes applicable to this Agreement or any transaction
contemplated by this Agreement, take all action reasonably appropriate to ensure that the Merger and the other transactions
contemplated by this Agreement may be consummated as promptly as practicable on the tcnns contemplated by this Agreemcnt.

(c) In connection with and without limiting Section 6.03(a), Qwest and CenturyLink shall promptly enter into discussions with the
Covernmenlal Entities from whom Consents or nonaclions are required to be obLained in eonnetlion "vith the consummation of the
Merger and lhe other Iransactions conlemplated by Lhis Agreemelll in order to oblain all such required Consents or nonaclions from
sw.:h GovemmenUll Entities and eliminate each and eve!)' other impediment that may be asserted by such Governmenutl Entities, in
each case with respect to the Merger, so as to enable the Closing to occur as soon as reasomlbly possible. To the extent necessary in
order to accomplish the foregoing and subject to the limitations set fl,lrth in Section 6.03(e), Qwest and CenturyLink shall use their
respective reasonable best efforts to jointly negotiate, commit to and effect, by consenl decree, hold separate order, condition or
approval or othcf\vise. the salc, divcstimrc or disposition of. or prohibition or limitation on the ownership or operation of, or
requirements or undertakings ".... ith respect 10 the conduct by Qwest, CemuryLink or any of their respeclive Subsidiaries, of any portion
of the business, properties or assets ofQwest. CenluryLink or any of their respective Subsidiaries;~ however lhat neither
CenmryLink nor Qwest shall be required pursuant to this Section 6.03(c) to commit to or effect any action that is not conditioned upon
the consummation of the Merger or that would or ,,,ould reasonably be expected to result in a SubSl<ll1tial Detriment. If the actions u\ken
by CenturyLink and Qwest pursuant to the immediately preceding sentence do not result in the conditions set forth in Section 7.01(d},
(e) and (1) being satisfied. then. during the term of this Agreement, each of CenturyLink and Qwest shall jointly (to the extent
practicable) use their reasonable best efforts to initiate and!or participate in any proceedings, whether judicial or administrative, in order
to (i) oppose or defend agains1 any action by any Governmemal Enlity LO prevent or enjoin the consummation of the Merger or any of
the olher transactions contemplated by this Agreement, aild/or (ii) take such aelion as necessary to overturn any regulatOlY action by
any Governmental Entity 10 block consummation of the Merger or any of the other transactions contemplated by this Agreemen1,
including by defending any suit, action or other legal proceeding brought by any Governmental Entity in order to avoid the ent!), of: or
to have vacated, ovcrturncd or terminated. including by appeal ifncccssary, any Legal Rcstraint resulting from any suit, action or other
legal proceeding that '>"'ould cause any condition sct forth in Section 7.01(d). (e) or (f) not to be satisfied; provided that CcnturyLink and
Qwest shall cooperate with one anolher in connection wilh, and shall jointly control, all proceedings related 10 the foregoing.
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(d) In conneclion with and without limiting the generaliLy of the foregoing, each ofCenluryLink and Qwesl shall:

(i) make or cause 10 be made, in con~ultatjon and cooperation with the other and within twenty-one days after the date of
this Agreement (or such othertime as the patties mutually agree), (A) an appropriate filing ofa Notification and Report Form
pursuant to the HSR Act rdating to the Merger and (B) aU other necessary registrations, declarations, notices and filings relating
to the Merger with other Governmental Entitics under any other antitrust, competition, trade regulation or similar Laws~

(ii) (A) make or cause to be made, in conSultaLion and cooperation with the other and as promptly as practicable afler the
date of this AgreemenL, all applications required to be filed with the FCC (the "FCC Applications") and any Slate RegulaLors (Lhe
"PSC ApRI ications") to effect the transfer of control of the (hvestl.icenses and/or Cen1uryLink Licenses, as necessary to
consummate and make effective the Merger and the other tr<ln~actions contemplated by this Agreement, and use it': reasonable
best efforts to respond in consultation and cooperation with the other and as promptly as practicable to any additional requests for
infonnation received from the FCC or any State Regulator by any party to an FCC Application or PSC: Application and (B) use its
reasonable best efforts to ClJre not later than the Effective Time any violations or defaulls under any FCC Rules or rules of any
State Regulator, except for such violations or defaulL<; Ihat, individually or 1n the aggregate, would not reasonably be expeeled lO
have a Subslanlial OetrimeJll;

(iii) use its reasonable best eflorts 10 furnish to the (.lther all assistance, coopention <md infl.lI'ln<ltion reqllired fl.lr any slI,ch
registration. declaration, notice or filing and in order to achieve the effects sct forth in Section 6.03(c);

(iv) give the other reasonable prior notice ofany suc-h registration, declaration, notice or tiling and, to the extent reasomlbly
practicable, ofany communication with any Goverl1111ental Entity regarding the Merger (including with respect to any of the
actions referred to in Section 6.03(c) and in this Section 6.03(d», and permit the other to review and discuss in advance, and
consider in good faith the view<; of, and secure the participation of, the other in conneclion with any such registmtion, declaration,
nOliee, filing 01" communication~

(v) use its reasonable best eft()J"ts to respond as promptly as reasonably practicable under the circumstances to any inquiries
received fi'orn any Governmental Entity or any other authority enforcing applicable antitrust, competition, trade regulation or
similar Laws for additional infornlation or documentation in connection ,"vith antitrust. competition, trade regulation or similar
matters (inchlding a "second request" under the HSR Act), and not extend any waiting period under the HSR Act or enter into any
agreement with such Governmental Entities or other authorities not to eonSWlllilate any of the transactions contemplated by this
Agreemenl, excepL with Lhe prior \willen consenl of the other panies hereto, which conselll shall not be unreasonably withheld or
delayed; and

(vi) unless prohibited by applicable Law or by the applicable Governmental Entity, (A) to the extent rea~()nably practicable,
not participate in or attend any meeting, or engage in any subst;mtive conversation with any Governmental Entity in respect of the
Merger (including with respect to any of the actions referred to in Section 6.03(c) and in this Section 6.03(d)) v.'ithout the other,
(B) to the extent reasonably practicable, give the other reasonable prior notice ofany such meeting or conversation. (C) in the
event one party is prohibited by <Ipplicable Law or by the applicable Governmental Enlity from p<lrticipating in or aHending any
such meeting or engaging in any sueh cOl1versalion, keep such parly re<lsonably apprised ",ilh respect therelo, (D) cooperate in the
tiling of any substantive memoranda, white papers, filings, correspondence or other written communicmions explaining or
defending this Agreement and the Merger, aniculating any regulatory or competitive argumen1, andlor responding to requests or
objections m<lde by any Governmental Entity and (E) fum ish the other party with copies of all correspondence. filings and
communications (and memoranda setting forth the substance thereof) between it and its Affiliates and their respective
Representatives on the one hand. and any Governmental Entity or members of any Governmcntal Entity's staff, on the other hand,
with respect to Lhis Agreement and the Merger, except thai any materials conceming valuation of the oLher party may be redacled
or withheld.
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(e) NOLwilhslanding anylhing else eonlained herein but subjecllo the proviso oflhe second sentence of Seclion 6.03(c), lhe
provisions of this Section 6.03 shall not be construed to require Qwest, CenturyLink , or their respective Subsidiaries to otler, take,
commit to or accept any action, restrictions or limitations CActions") ofor on Qwest, CenturyLink, or their respective Subsidiaries, or
to permit such Actions without the prior ,.,'litlen consent of the other parry, if such Actions, individuaJly or in the aggregate. would or
would reasonably be expected to result in a Substantial Detriment.

(f) Notwilhslanding anything else comained in lhis Agreement, during Ihe telm oflhis Agreement (i) neilher CenluryLink nor any
of its Atliliates or any of their respeclive RepresemaLi yes shall cooperate wilh any other parly in seeking regulatory clearance of any
CenturyLink Takeover Proposal and (ii) neither Qwest nor any of its At1iliates or any of their respective Representatives shall cnoperate
with any other party in seeking regulatory c1e<mml'e ofany Qwest Takeover Proposal.

(g) CenturyLink shall give prompt notice to Qwest, and Qwest shall give prompt notice to CenturyLink. of (i) any rcpresl.'JItation
or warranty made by it contained in this Agreement that is qualified as to materiality becoming untrue or inaccurate in any respect or
any such representalion or warranty that is not so qualified becoming unLrue or inaccurate in any material respect or (ii) the failure by it
to c~mply with or salisfy in any malerial respeCl any covenant, l.'.Qndition or agreement to be complied with or salisfied by it under this
Agreement;~.~ that no such nOlitlcation shall affecl the represenlations, warranties, covenanL" or agreements of lhe
parties or the conditions to the obligations of the parties under this Agreement.

Section 6.04. Stock Plans' Bene/if Plal1s. (a) Prior to the Effective Time. the Qwest Board (or, if appropriate, any committee
thereof) shall adopt such resolutions as are necessary to effect the following:

(i) adjust the terms of all outstanding Qwest Stock Options to provide that. at the Effective Time, each Qwest Stock Option
outstanding immediately prior to the Effective Time shall be converted into an option (a "Converted CenturyLink Option") to
acquire, on the same tenus and conditions as were applicable under such Qwesl Slock Oplion immediately prior to Ihe Effective
Time, a number of shares ofCenluryLink Common Slock determined by multiplying the number of shares ofQwest Common
Stock subjecllo such Qwest Slock Oplion immediately prior 10 the Effe-ctive Time by the Exchange Ratio, rounded down lO the
nearest whole share. at a per share exercise price detennined by dividing the per share exercise price of such Qwest Stock Option
by the Exchange Ratio. rounded up to the nearest whole cent; provided. however. that each Qwest Stock Option (x) which is an
"incentive stock option" (as defined in Section 422 of the Code) shall be adjusted in accordance with the requirements of
Section 424 of the Code and (y) shall be adjusted in a maimer which complies \\-'lth Section 409A of the Code:

(li) adjustlhe len1lS of all olher oUlslanding awards under the Qwest Slock Plans lo provide that, allhe EtTeclive Time, each
such award outslanding immediately prior 10 the Effective Time shal1 represent, immediately afler the Effective Time, the right lO
receive, on the same terms and conditions (other than the terms and conditions relating to the achievement of performance goals)
as were applicable under such award immediately prior to the Etlective Time, a number ofshares ofCenturyLink Common Slock.
rounded up to the nearest whole share. equal to the product of (I) the applicable number of shares of Qwest Conullon Stock
subject to such a\.vard. multiplied by (2) the Exchange Riltio (a "Converted Owest Stock Award"); provided that, nO!\Vilhstanding
the foregoing. to the extent that acceleration of vesting of such award as of the Effective Time causes such award to be settled for
shares ofQwesl Common Slock al the Effeclive Time, such shares ofQwesl Common Stock shall be cO/1verled inlo lhe righl to
receive the Merger Consideralion in accordance with Seclion 2.1 O(c); and

(iii) provide that with respect to the Qwest ESPP: (A) each purchase period through the Effective Time will be no longer than
aile calendar month, (B) each purchase right under the Qwest ESPP outstanding on the day immediately prior to the Effective
Time shall be automatically suspended and any contributions made for the then CUITent Offer (as defined in the Qwesr ESPP) wiU
be applied toward the purchase of either. at CcnturyLink's option. (1) CenturyLink Common Stock, effective at or as soon as
practicable folJo\.\iing the Effective Time, or (11) Qwe~;L Common Slock, effeclive immedialely prior to lhe Effective Time, in
which case each such share ofQwesl Common Siock shall be treaLed in accordance wilh Section 2.01 (iii), and (C) the Qwesl
ESPP shall terminate. etfective immediately prior to the Effective Time.
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(b) At the EtTective Time, CenluryLink shall assume all the obligalions ofQweslunder Ihe Qwest SLOck Plans, each outslanding
Convelted CenturyLink Option and Converted Qwest Stock Award and the agreement~ evidencing the grants thereof: As soon as
practicable after the Effettive Time, CenturyLink shall deliver to the holders of Converted CenturyLink Stock Options and Converted
Qwest Stock Awards appropriate notices setting forth such holders' rights, and the agreements evidencing the grants of such Converted
CenturyLink Options and Converted Qwest Stock Awards shall continue in effect on the same terms and conditions (subject to the
adjustments required by this Section 6.04 after giving effect to the Merger).

(e) CenLuryLink shall Lake all cOJ'porale ac.Lion necessary to reserve for issuance a sufficienl number of shares of CenluryLink
Common Stock for delivery upon exercise or settlement of the Converted CenturyLink Options and Converted (hvest Stock Awards in
acton.l.ance with this Section 6.04. As soon as reasonably practicable, but in no event later than 20 days, afler the Effective Time,
CenturyLink shall file a registration statement on Form S-8 (or any suc<:essor or other appropriate f'(mn) with respect to the shares of
CenmryLink Common Stock subject to Converted CenmryLink Options and Converted Qwest Stock Awards and shall use its
reasonable commercial efforts to maintain the effectiveness of such registration statement or registration statements (and maintain the
current SLatus of the prospectus or prospectuses contained Iherein) for so long as such Converted CemuryLink Options and Converted
Qwest Stock Awards remain out.<;tanding.

Section 6.05. lndemnificqtWn EKlIlogt;nn gnd In.wrqm'e (a) CenturyLink agrees that all rights to indemnification, advancement
of expenses and exculpation from liabilities for acts or omissions occurring at or prior to the Effective Time now existing in favor of the
CUlTont or former directors, officers or employees of Qwest and thc Qwest Subsidiaries as provided 1n their rcspective certificates of
inco'TJoration or by-laws (or comparable organizational documents) and any indemnification or other similar agreements of Qwest or
any ofthc Q\\'est Subsidiaries, in each case as in effect on the date of this Agreement shall continue in full force and effect in
accordance with their tenus. From and after the Effective Time, the Surviving Company agrees that it will indemnify and hold hamllcss
each individual who is as of the date of Lhis Agreement, or who becomes prior LO the Effective Time, a director or officer of Qwest or
any of the Qwest Subsidiaries or \...ho is as oflhe daLe of this Agreement, or who Lhereafler COmmences prior to the Effective Time,
serving at Lhe request of Qwesl of any of the Qwest Subsidiaries as a director or officer ofanolher Person (Lhe "Qwesl Indemnified
Parties"), against all claims, losses, liabilities, damages, judgments, inquiries, fines and reasonable tees, costs and expenses, including
attorneys' fees and disbursements, incurred in connection with any claim, action, suit or proceeding, whether civil, criminal,
administrative or investigativc (including with respect 10 matters existing or occurring at or prior to the Effective Time (including this
Agreement and the transactions and actions contemplated hcreby»), arising out of or pertaining to the fact that the Qwest Indemnificd
ParLy is or was an oflicer or director ofQwesl or any Qwest Subsidiary or is or was serving at the request ofQwest or any Qwest
Subsidiary as a direcLor or officer of anoLller Person, whether asserted or claimed prior to, aL or after the EtTeetive Time, to the fullest
extent permiLLed under applicable Law. In Lhe evenL of any such claim, action, suiL or proceeding, (x) each Qwest Indemnified Parly will
be entitled to adv<ll1cement of expenses incurred in the defense of any such claim, action, suit or proceeding ii'om the Surviving
Company within ten business days of receipt by the Surviving Company from the Qwest Indemnified Party of a request therefor;
providcd that any person to whom expenses arc advanced provides an ulldertaking, if and only to the extellt required by the DGCL or
the Surviving Company's certificate of incorporation or by laws, to repay such advanccs if it is ultimately determined that such person
is nOL entilled to indemnification and (y) the Surviving Company shall cooperate in [he defense of any SlIch maLLeI'.

(b) In Lhe event thaL Lhe Surviving Company or any of its succel>sors or assigns (i) consolidates wiLh or merges into any other
Person and is not the continuing or sun1iving corporation or entity ofsuth consolidation or merger or (ii) transfers or conveys all or
substantially all of its properties and assets to any Person, then, and in each such case, the Surviving Company shall c<\Use proper
provision to be made so that the successors and assigns of the Surviving Company assume the obligations set forth in this Section 6.05.

(c) For a period of six years from and after the Effective Time, the Surviving Company shall either cause to be maintained in
effect the currenL policies of directors' and oflicers' liability insurance and tiduciary liabilily insurance maintained by Qwes! or its
Subsidialies or provide subslituLe polices for Qwes! and ils eurrem and fOJlller directors and officers who are currently covered by Lhe
directors' and officers' and fiduciary liability insurance coverage currently maintained by Qwest in either case, of not less than the
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existing coverage and have olher terms not less favorable 10 Lhe insured persons than the directors' and otlicers' liability insurance and
fiduciary liability insurance coverage currently maintained by Qwest with respect to claims .trising from facts or events that occurred on
or before the EHective Time, except that in no event shallihe Surviving Company be required to pay with respect to such insumnce
policies in respect of anyone policy year more than 300% of the annual premium payable by Qwest for such insurance for the ycar
ending June 30, 2010 (the "Maximum Amount"), and if the Surviving Company is unable to obtain the insurance required by this
Section 6.05 it shall obtain as much comparable insurance as possible for the years within such six year period for an annual prcmiwn
equal 10 tIle Maximum Amount, in respeet ofeach policy year wilhin such period. In lieu of such insurance, prior to the Closing Date
Qwest may, following consultation wiLh CenluryLink, purchase a "tail" directors' and officers' liabilily insurance policy and fiduciary
liability insurance JXllicy for Qwest and its cun'ent and fonner directors and oflicers who are currently covered by the directors' and
otlicers' and fiduciary liability insurdnce coverdge currently maintained by Qw~st for up to $15 million in the aggregate, in which event
the Surviving Company shall cease to have any obligations Wlder the first sentence of this Section 6.05(c). The Surviving Company
shall maintain such policies in full force and effect, and continue to honor the obligations thereunder.

(d) The provisions of this Section 6.05 (i) shall survive consummation of Ihe Merger, (ii) are intended Lo be for the benetit of, and
will be enforceable by, each indemnified or insured pany (including the Qwest Indemnified Parties), his or her heirs and his or her
represenut1ives and (iii) are in addition to, and not in substitution tor, any other rights to indemnification or contribution that any such
Person may have by contract or otherwise.

(e) From and after the "Effectiye Time, CenturyLink shall guarantee the prompt paymcnt of the obligations ofrhe Surviving
Company and the Qwest Subsidiaries under Section 6.05(a).

Section 6.06. Fees undEwenses. (a) Except as provided bcJow, all fees and expenses incurred in cOImection with the Mergcr and
the other transactions contemplated by this Agrcement shall be paid by the party incurring such fees or expenses, whether or not such
transactions are consummaled.

(b) CemuryLink shall pay to Qwesl a fee of $350,000,000 (the "CenluryLink Tennjnalion Fee") if:

(i) Q\vest terminates this Agreement pursuant to Section 8.01 (e); ~that if either Qwest or CenturyLink terminates this
Agreement pursuant to Section 8.01(b)(iii) at any time after Qwest would have been permitted to terminate this Agreement
pursuant to Section 8.0l(e), this Agreement shall be deemed tenllinated pursuant to Section 8.0l(e) for purposes of this Section
6.06(b)(i); .

(ii) Qwesltenninates this Agreement pursuantlo Section g.OI (c) as a result ofa breach by CemuryLink ot: or failure by
CenturyLink lO perfonn, CenturyLink 's obligations under SecLion 6.0 I(d), if such breach shall have occurred or continued after a
CenturyLink T.tkeover Proposal shall have been made to CenturyLink or shall have been mtlde directly to the shareholders of
CenturyLink generally or shall otherwise become publicly knO\\'n or any Person shall htlve publicly tlnnounced an intention
(whether or not conditional) to make a CcnrnryLink Takeover Proposal; or

(iii) (A) prior to the CcnturyLink Shareholders Meeting. (1) a CenuuyLink Takeover Proposal shall have been made to
CenluryLink and nOl withdrawn or shall have been made direcLly LO the shareholders ofCemuryLink generally and not wiLhdrawn
or shall otherwise become publicly known or any Person shall have publicly announced an intention (whether or not condilional)
to make tI CenturyLink Takeover Proposal not subsequently withdrawn, or (2) a CenturyLink Takeover Proposal shaH have been
made to CenturyLink which is withdrawn or shall have been made directly to the shareholders of CenturyLink genertllly and is
withdrav.'l1 or shall othel"\vise become publicly kilO'\'}) or any Person shall have publicly announced an intention (whether or not
conditional) to make a CcnturyLink Takcovcr Proposal which is subsequently withdrawn, (B) this Agreement is terminated
pursuan1 /0 Section 8.01 (b)(i) prior 10 the CenturyLink Shareholders Meeling or Sec/ion ~un (b)(iii) and (C) wiLhin 12 months of
such termination CenturyLink (I) in the case ofclause (A)( I) of Ihis Section 6.06(b)(iii), enters into a definili ve ConlracL LO
consummate a CenLuryLink Takeover Proposal or any CenluryLink Takeover Proposal is consummated (or (2) in the case of
clause (A)(2) of this Section 6.0tl{b){iii), enters into a definitive Contrdct To consummate a CenturyLink Takeover Proposal with
the Person making the CenturyLink Takeover
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ProposalthaJ was withdrawn (or any Affiliale of such Person) or any CenLuryLink Takeover Proposal wiLh the Person making the
CenturyLink Takeover Proposal that was withdrdwn (or any Aftiliate of such Person) is consummated.

Any Centurylink Termination Fee due under this Section 6.06(b) shall be paid by wire transfer of same-day funds (x) in the case of
clause (i) or (ii) above. on the Business Day immediately following the date oftennination of this Agreement and (y) in the case of
clause (iii) above, on Ihe date of the first 10 occur of the events referred to in clause (iii)(C) above.

(c) Qwest shall pay Lo CenlllryLink a fee of $350,000,000 (Lhe "Owest TenninaLion Fee") if:

(i) CenturyLink terminates this Agreement pursuant to Section 8.01 (t); ~that if either Qwest or CenturyLink
terminates this Agreement pursuant to Section 8.01 (b)(iv) at any time after CenturyLink would have been permitted to terminate
this agreement pursuant to Section 8.01 (t), this Agreement shall be deemed terminated pursuant to Section 8.01 (t) for purposes of
Ihis Section 6.06(c)(i);

(ii) CemuryLink temlinales this Agreement pursuant to Section S.Ol(d) as a result ofa breach by Qwest of, or failure by
Qwest to perf0n11, Qwest's obligations under SecLion 6,(H (d), if such breach shall have occurred or continued after a Qwesl
Takeover Proposal shall have been made 10 Q\vesl or shall have been made direclly to the stockllolders ofQwesl generally or shall
otherwise become publicly known or any Person shall have publicly announced an intention (whether or not conditional) to make
a Qwe~l Takeover Proposal; or

(iii) (A) prior 10 the Qwest Stockholders Meeting, a Qwest Takeover Proposal shall have been made to Qwest and not
withdrawn or shall have been made directly to the stockholders of Qwest generally and not withdrawn or shall othen\'ise become
publicly known or any Person shall have publicly annolmced an intention (whethcr or not conditional) to make a Qwest Takeover
Proposal not subsequently withdra'....'ll, or (2) a Q\vcst Takeover Proposal shall have been made to Qwest which is withdrawn or
shall have been made direclly to the shareholders ofQwesl generally and is wilhdrawn or shall otherwise become publicly known
or any Person shall have publicly announced an imemion (whelher or nm conditional) 10 make a Qwest Takeover Proposal which
is subsequently withdrawn, (B) this Agreement is terminated pursuant to Section MoO I(b)(i) prior to the Qwest Stockholders
Meeting or Section 8.01 (b)(iv) and (C) within 12 months of such termination, (1) in the case ofclause (A)(l) of this
Section 6.06(b)(iii), Qwest enters into a defmitive Contract to conswrunate a Qwcst Takeover Proposal or a Qwesl Takeover
Proposal is consummated (or (2) in the case ofclause (A)(2) oflhis Section 6.06(b)(iii). enters into a definitive Contract to
consummate a Qwest Takeover Proposal with the Person making the Qwest Takeover Proposallhat was withdrawn (or any
Aftiliate of such Person) or any Qwesl Takeover Proposal with the Person making the QwesL Takeover Proposal that was
wilhdrawn (ur any Aftiliate of such Person) is consummated.

Any Qwest Tennin<ltion Fee due under this Section 6.06(c) sh<lll be paid by wire transfer of same-day funds (x) in the case of c1<1use (i)
or (ii) <lbove, on the Business Day immediately following the date of termination of this Agreement and (y) in the case of clause (iii)
above. on the date of the first to occur of the events referred to in clause (iii)(C) above.

(d) CenturyLillk and Qwest acknowledge and agree that the agreements contained in Sections 6.06(b) and 6_06(c) arc an integral
pari of the lransaclions contemplaled by lhis Agreemelll, and thaL, without these agreemenL<;, neither Qwesl nor CenluryLink would
enLer inl0 this Agreemenl. Accordingly, ifCellluryLink fails promptly to pay the amount due pursuant to Section 6.06(b) or Qwesl fails
promptly to pay the amount due pursuant 10 Section 6.06(c), and, in order to obtain such payment, the Per.:;on owed such payment
commences a suit, action or other proceeding that results in a Judgment in its favor for such p<lyment, the Person owing such payment
shall pay to the Person owed such payment its costs and expenses (including attorneys' fees and expenses) in eOlillcctioD with such Sllit.

action or other proceeding, together \vilh interest on the amount of such payment from the date such payment \Vas required to be made
until the dah:' of payment al Ihe prime raLe of JPMorgan Chase Bank, N_k in effecl on the date such payment was required 10 be made_
In no evem shall eilher parly be obligated to pay more lhan one lerminalion fee.
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Section 6.07. Cenain Tax Matters. (a) Qwest, CenluryLink and Merger Sub shan each lise iLs reasonable beSt efforts to cause Lhe
Merger to qualify fbr the Intended Tax Treatment, including by (i) not taking any action (or t1tiJing to tdke any action) that such party
knows is reasonably likely to prevent such qualification and (ii) executing such amendments to this Agreement as may be reasonably
required in order to obtain such quaJification (it being understood that no party will be required to agrce to any such amendment). Each
ofQwesr and CenturyLink will report the Merger and the other transactions contemplated by this Agreement in a manner consistent
with such qualification.

(b) Qwest, CenluryLink and Merger Sub shall each use its reasonable besl eft-oris La obtain lhe Tax opinions described in
Sections 7.02(c) and 7.03(c), including by causing its ot1icers to execute and deliver to the law firms delivering such Tax opinions
ceniticates as to such matters and at such time or times <IS may re<lsonably be requested by such law finns, including, ifnecessaly, at the
time the Form S-4 is declared effective by the SEC and at the Effective Time. Each ofQ",,'est, Centuryl.ink and Merger Sub shall use
its reasonable best efforts not to takc or causc to be takcn any action that would cause to be untme (or fail to take or cause not to be
taken any action which inaction would cause to be untme) any of the representations included in thc certificates described in this
Section 6oll?

Section 6.08. Transaction Ljtiwtiov. Century Link shaJl give Qwest Ihe opportunilY to participate in the defense or selllement of
any shareholder litigation against Centuryl.ink <lndlor its directors relating 10 the Merger and the other transactions contemplated by this
Agreement, and no such settlement shall be agreed to without the prior written consent of Qwest, which consent shall not be
unreasonably withheld. conditioned or delayed. Qwest shall give CenturyLink the opportunity to participate in the defense or settlemcnt
ofany stockholder litigation against Qwest and/or its direcron; relating to the Merger and the other transactions contemplated by this
Agreement, and no such settlement shaH be agreed to without the prior written consent of CenturyLink, which consent shall not be
unreasonably withheld, conditioned or delayed. 'Vithout limiting in any way the parties' obligations llnder Section 6.03, each of
CenturyLink and Qwesl shan cooperale, shall cause lhe CenturyLink Subsidiaries and Qwest Subsidiaries, as applicable, to cooperale,
and shall use il.<; reasonable best etTofts 10 cause ils direclors, officers, employees, agents, legal counsel, financial advisors, independent
auditors, and olher advisors and representatives to cooperate in the defense against such litigalion.

Section 6.09. Section /6 Matlers. Prior to the Etfective Time, Qwest, CenturyLink and Merger Sub each shall take all such steps
as may be required to cause (a) any dispositions of Qwest Common Stock (including derivative securities with respect to QWe:i1
Common Stock) resulting from thc Merger and the other transactions contemplated by this Agreement by each individual who will bc
subject to the reponing requirements of Section 16(a) of the Exchange Act with respect to Q,\'cst immcdiately prior to. the Effective
Time to be exemplunder Rule 16b-3 promulgaLed under the Exchange Act and (b) any acquisitions of CenturyLink Common SLack
(induding derivali\'e seeurilies with respeeL lo CenluryLink Common Stock) resulling from Ihe Merger and the other Lransactions
contemplated by this Agreement, by each individual who m<lY become or is reasonably expected ro become subject to the reporting
requirements of Section 16(a) of the Exchange Act with respect to CentUlYl.ink to be exempt under Rule 16b-3 promulgated under the
Exchange Act.

Section 6.10. Governance MU/ler~. CelllUryLink shaJltake all necessary action to cause, effcetive at the Effectivc Time, fOUI
persons selected by Qwesl afler reasonable consultalion with CenlllryLink, including Edward A. Mueller, each of whom are cllrrelllly
direcLors ofQwesL, to be elected lO Ihe CenluryLink Board.

Section 6.11. Puhfic AnnQuncements. Except with respect to any Qwest Adverse Recommendation Change or CenruryLink
Adverse Recommendation Change made in accordance with the terms of this Agreement, CentUlyLink and Qwest shall consult with
each other bcfore issuing, and give each other the opportunity to review and comment upon, any press release or other public statements
with respect to the transactions contemplaLCd by this Agreement, including the Mergcr, and shaH not issue any such press release or
make any such public slalemenl prior Lo such consullation, excepl as such parLy may reasonably conclude may be required by applicable
Law, coun process or by obligaLions pursuant to any listing agreement with any naLional securities exchange or national securities
quolalion syslem. Qwesl and Cel1luryLink agree thai Ihe
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initial pre!i!i release to be i!i!iued wiLh respeci to the lransacLions comemplilled by this Agreement shall be in the form herelofore agreed
to by the parties.

Section 6.12. SlOck Exchange LisTing. CenturyLink shall use its reasonable best efforts to cause the shares of CenturyLink
Common Stock to be issued in the Merger to be approved for Jisting on the NYSE, subject to official notice of issuance, prior to the
Closing Date. -

Section 6.13. Employee Matters. (a) For fa period OfOOL les!i than 12 monLhg following Lhe Effective Time, the employee!i of
Qv..-est and the Qwest Subsidiarieg who remain in the employmem ofCenluryLink and the CenLuryLink Subsidiaries (the "ConLinuing
Employees") shall receive compensation and benefits that are substantially comparable in the aggregate to the compens<ltion and
benefits provided to such employees of Qwest and the Qwest Subsidiaries immediately prior to the Etl'ec.rive Time, except as otherwise
set forth in Section 6.13(a) of the Qwest Disclosure Letter; provided, however, that the terms and conditions ofemployment for any
Continuing Employee whose employment is subject to a collective bargaining agreement shall be govemed by such collective
bargaining agreemenL from and at1er the Effeelive Time in accordance with Section 6.1 3(j).

(b) With re!ipeCl to any employee benetil plan maintained by CenluryLink or any of the CenLuryLink Subsidimieg in which
Continuing Employees and their eligible dependents will be eligible to participate from and after the Effective Time, for purposes of
determining eligibility t(.1 paJ1icipat-e (but not for purpose of e'-lTly retirement prognuns), level ofhenefits including benefit accfil<lh:
(other than benefit accruals and early retirement subsidies under any defined benefit pension plan) and vesting. service recognized by
Qwest and any Qwest Subsidiary immediately prior to the Effective Time shall be treated as service with CenturyLink or the
CenturyLink Subsidiaries; provided, however. that, notwithstanding that Qwest service shall be rec-ogni7.ed by CenturyLink benefit
plans in accordance with the forgoing, the date of initial panicipation of each Continuing Employee in any CenIDryLink benefit plan
shall be 110 earlier than the Effective Time: further provided ho\vever. that such service need 110t be recognized to the extent that
(i) gllch Cenlurylink employee benefil plan does nol recognize service of similarly siLuaLed employee!i OfCenLlll'yLink or (ii) !iueh
recognition would re!iulL in any duplicalion ofbenetiLs.

(c) Except as otherwise set forth in this Section 6.13, (i) nothing contained herein shall be construed as requiring, and Q\vest shall
take no action that would have the effect of requiring, CenruryLink to continue any specific plans or to continue the employment, or any
changes to the terms and conditions of the employment, of any specific person and (ii) no provision of this Agrccmcnt shaH be
cOl1slI'Ucd as prohibiting or limiting thc ability of C:enturyLink to amend. modifY or tenllinate any employee benefit plans, programs,
poJicie~. arrangemenL", agreemenl!i or lJnder$Landing~ofCenluryLink or Q\.vesl, with Lhe exception of Ihe Coverage Commitmen1 under
Appendix 6 "Pre-I 991 ReLirees and ERO Retirees Lifetime Heallh Care Coverage" of the Qwesl Health Care Plan and Ihe
"Grandfalhered Benefilg" of Appendix 3 of the Qwe~L Group Life In~urance Plan. WithollLlimiling the scope of Section 9.07, n01hing
in this Section 6.13 shall confer any rights or remedies of any kind or description upon any Continuing Employee or any other person
other than the patties hereto and their respective ~uccessors and assigns.

(d) With respeci to any '''''elfare plan maintained by CenmryLink or any CenturyLink Subsidiary in which Continuing Employees
arc eligible to participate after the Effective Time, CenturyLink or such CenmryLink Subsidiary shall (i) waive all limitations as to
preexis1ing condiLion~ and exc1ugions wiLh respect [0 panicipaLion and coverage requirements applicable 10 such employee~ lo lhe
extenL such condiLion~ and exclusions were satisfied or did nOL apply LO such employees under the analogous welfare plans of Qwest
and the Qwest Subsidiaries prior to the Etfec·tive Time and (ii) provide each Continuing Employee with credit for any co-paymenl'l and
deductibles paid and for out-or----pocket l1laximum~ incurred prior lo the Effective Time and during the pOItion of the plan year of the
applicable Q\J,Tst welfare plan ending at the Effective Time, in satisfying :my analogous deductible or out of pockel requirements to
the extent applicable under any such plan.

(e) Wilhoutlimiling the generalily of Sec Ii011 6.13, from and after the Effective Time, CenluryLink shall assume and honor, or
~hall eau~e LO be assumed and honored, all employment, change in control and geverance agreemellls between the QwesL and any
Continuing Employee as in effect at the Etfective Time and as ::et
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forth on Section 4.10(a) of the Qwesl Disclosure Schedule, including with respecl to any paymenls, benefits or righls arising as a resull
of the transactions contemplated by this Agreement (ether ~llone or in combination with any other event), pursuant to the terms thereof:
including respecting any limitations as to amendment or modification included in such agreements.

(1) Without limiting the generality of Section 6.13, CeDturyLink shall assume, honor and continue, or shall cause to be assumed,
honored and continued, for the benefit of all Continuing Employees, (i) the Qwest Management Separation Plan for a period of not less
lhan 12 months foJlowing the Effeclive Time and (ii) the Qwest Time Ofl'with Pay Policy through the laler lO occur of (i) the end of the
calendar year in which lhe Effective Time occurs or (ii) December 31, 2011.

(g) With respect to the Qwest Management Annual Tncentive Plan, each ofCenturyLink and Qwest agrees that (i) bonuses
applicable to 2010 shall be paid by Qwest in the ordinmy course of business consistent with past practice (including, but not limited to,
with respect to timing of payment and conditions pursuant to which an employee will forfeit his or her right to payment), with the
amounts of such bonuses being prorated for the portion of2010 prior to the Effective Time if the Effective Time occurs in 2010; (ii) if
the EtTective Time occurs in the firsl quarler of2011, (A) target bonus amounts will be established conslstem with pasl praeliee and
(B) targel bonus amounts will be paid at the Effeclive Time, pro-rated for the portion of20l1 prior to the Effective Time; and (iii) if
the Effective Time occurs after the end of the firsl quarter of201l, bonus amounts will be paid at the Effeclive Time based on corporate
and business unit performance, pro-rated for the portion 01'2011 prior to the Effective Time.

(h) Each of CcnmryLink and Qv.:est agrees that, between the date of this Agreement and the Effective Time. without the prior
written com:ent of the other party, it will not and will cause its Subsidiaries not to, directly or indirectly, solicit for hire or hire any
director-level or more senior employee of the other party or its Subsidiaries; provided however that the foregoing provision wiJlnot
prohibit such pany from (i) hiring any such person who has not becn employed by the other pany during the preceding six months or
(ii) making any general public solicitation not designed to circumvent these provisions.

(i) Nothing herein, expressed or implied. is intended or shaJl be construed lO constilule an amendment to any CenluryLink Benefit
Plan or Qwest Benefit Plan or any other compensation or benefits plan maintained for or provided LO employees, direclors or
consultants ofCenturyl.ink or Qwest prior to or follO\ving the Effective Time.

(i) From and after the Effective Time. CenturyLink. or the applicable CenturyLink Subsidiaries. shall retain fuJi responsibility for
any obligations under any collective bargaining agreement referenced in Section 3.19 of this Agreement and any collective bargaining
agreemellts entered into or amended pursuant to Section 5.01 (a)(xii) ofthis Agreement. From and after the Effective Time, Qwest. or
lhe applicable Qwest Subsidiaries, shall relain full responsibility for any obligations under any collective bargaining agreement
referenced in Section 4.19 of this Agreement and any collective bargaining agreemellls entered into or amended pursualll to
Section 5.01 (b)(xii) of this Agreement.

. (k) Rilch of CenturyLink and Qwest agrees that, t~lr purposes of each Qwest Benefit Plan, the transactions contemplated by the
Agreement shall constitute a "change in control:' "change ofcontrol" or "corporate change:' as applicable.

Section 6.14. Con/rolo(Operutiuns. Nothing contained in this Agreement shall give CenturyLink or Qwest, directly or
indirectly, the right to conlrol or direct the olher party's operutions prior to the Effective Time.

Section 6.15. Coordination o[Dh·idend~. From and Clfter rhe dClte hereofuntil the Closing Date, CenturyLink and Qwesr shall
coordimlte with each other to designate the record dates f~ll" CenturyLink's and (hvest's respective quarterly dividends, including with
respect to the dividends payable during the quarterly period in which the Closing is reasonably expected to occur, such that neither
CenmryLink shareholders nor Qwest shareholders shall receive more than one quarterly dividend during any calendar quarter.
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Section 6.16. OW(wt Com1ertjble Notes. Qwest agrees LO lake all necessary actlon LO redeem all outslanding Qwest Converlible
Notes at a redemption price in cash equal to 100% of the principl:lJ amount thereof, together with l:Iccrued and unpaid interest, on
November 20,2010. Tfany holder ofQwest Convertihle Notes exercises its conversion rights with respect to any such Qwest
Convertible Notes, Qwest shall excrcise its right to pay cash in lieu of all "Residual Value Shares" (as defined in the supplemental
indcnture governing the lenns of the Qwest Convertible Notes) issuable upon such conversion. If the Owest Convertiblc Notes remaln
outstanding as of the Effcetive Time, CenturyLink agrces to execute and dcliver, or cause to be executed and delivered, by or on behalf
of lhe Surviving Company, at or prior 10 the Effective Time, one or more supplemental indentures and other inSLrUmeJ1lS required for
Lhe due assumption oflhe outslanding Owest Convertible Notes to lhe ex lent required by lhe terms of the Qwest Convertible Notes.

Section 6.17. Cqordinatiqn q[Owext 5"tgck lJ,\'lwncrr Tn the event that at any time between the date of this Agreement and the
Closing Date, Q\vest anticipates issuing Qwest Common Stock, Qwest shall inform CenruryLink and the panies shall cooperate in good
faith to attcmpt to ensure that any such issuance would nol cause all of thc holdcrs of Qt\.'esl Common Stock immediately prior to Ihc
Effcctive Timc 10 receive in exchange for such Owest Common Stock at the Effective Time a Dumbcr of shares ofCcnturyLink
Common Stock Ibal amounlto greater than tifty percent (50%) of lhe oUlstanding CenturyLink Common Stock. If, al the Effective
Time, lhe number ofshares ofCenluryLink Common Slock 10 be issued LO holders of Qwesl Common Stock in the Merger ("New
Cenlll'yLink Shares") would be equal to or greater than the number of then-outstanding shares of CenturyLink Common Stock, Qwest
shall, immediately prior to the Eftective Time, repurchase a sufl'icient number of shares ofQwest Common Stock to cause the number
ofNew CcnmryLink Shares to be approxlmately 49.9% (and in any case, less than 50%) ofthe shares ofCenturyLink COimnon Stock
th<lt would be outstanding immediately after the Effective Time (after taking such repurchase into account). The parties acknowledge
and agree that any such repurchase shall not be a violation of Section 5.01 (b).

ARTlCLE VII

Conditions Precedent

Section 7.01. Conditions to Each Partv's Ohligarion to Effect 'he Merger. The respecLive obllgation of eaeh parly 10 efl"ectlhe
Merger is subject to the satisfaction or waiver on or prior to the Closing Date of the following conditions:

(a) :Shareholder and SrodJlUlder Aeprova}s. The CenturyLink Sharcholder Approval and the Qwesl Stockholder Approval
shall have bcen obtained.

(b) Listing. The shares ofCenturyLink Common Stock issuable as Merger Consideration pursuant to lhis Agreemenl shall
have been approved for lisling on the NYSE, subjecllo official notice of issuance.

(c) HSR Act. Any waiting period (and any extension thereot) l:Ipplicable to the Merger under the HSR Act shall have been
terminated or shall have expired.

(d) FCC qnd Slale Rel'ululUr AovGlvqls. The amhorizatlon required to be obtained from the FCC and the Consents required
to be obtaincd from thc State Regulators set forth on Section 7.01(d) of the CellturyLink Disclosure Letter ln connection with the
consummation of the Merger shall have been obtained; provided thai in Ihe event that althe lime of Ihe receipl of any
authorizatl01l required 10 be obtained from lhe FCC and plior LO lhe Closing Date, with respecllo sueh FCC authorization (i) any
request tor a stay or any similar request is pending, any stay is in etlect, the l:Iclion or decision has been vacated, reversed. set
aside, annulled or suspended and any deadline for tiling such a request that may be designated by statute or regulation has not
passed, (ii) any petition tor rehearing or reconsideration or application for review is pending and the time tor the filings orany
such petition or application has not passed, (1il) any Governmental Entity has undertaken to reconsider thc action on ils own
motion and the deadlinc \vllhin which lt may effect such reconsidcration has not passed or (iv) any appeal is pcnding (including
olher administrative or judicial review) or in effect and any deadline for filing any such appeal
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that may be specified by statute or nile has not passed, then, such FCC authori:altion shall not be deemed LO have been obtained for
purpo~es of this Section 7.01 (d) if both CenturyLink and Qwest agree, but only fOT so long as any ofthe events ~et forth in dau~es

(i), (ii), (iii) or (iv) ahove exist or, upon the agreement ofboth CenturyLink and Qwest, earlier. For the avoidance ofdoubt,
Consents required in conncction with stale or local video franchises shaH be considered "Other Approvals" covered under
Section 7.01(e).

(e) Other Approvals. Otherthan the aUlhorilations. filings and Consents provided for by Sections 1.03, 7.01 (c) and 7J)I (d),
all Consents, if any, required 10 be obtained (i) with or from any State RegulaLor, (ii) under any foreign amitnlst. competilion or
similar Law~ or (iii) fi'om or of any Governmental Entity, in each ca~e in connection with the consummation ofthe Merger and the
transactions contemplated by this Agreement, ~haJJ have been obk'lined, except for those, the t~lilure of ,,,hic,h to be obtained,
individually or in the aggregme, would not reasonably be expected to (x) have.t Substantial Detriment or (y) provide a reasonable
basis to conclude that Qwest, CenturyLink or Merger Sub or any of their Affiliates or any of their respective officers or directors,
as applicable, would be subject to the risk ofcriminal liabiJity.

(t) No Legal Restraints. No applic.able Law and no Judgment, preliminary, Lemporary or permanent, or other legal restraint
or prohibiLion and no binding order or detenninalion by any Governmental Enlity (collectively, the "L egal ReslraiOls") shall be in
effect, and no suit, action or other proceeding shall have been in~tituted by any Governmental Entity and remain pending which is
reasonably likely to result in a Legal Restraint, in each case, that prevents, makes illegal, or prohibits the consummation of the
Mcrger or that is reasonably likely to result, direc-tly or indirectly, in (i) any prohibition or limitation on the OVvllcrship or operation
by Qwest, CenturyLink or any of their respective Subsidiaries ofany portion of the busines~, properties or assets ofQwest,
CenturyLink or any of their respective Subsidiaries, (ii) Qwest. CenturyLink or any of their respective Subsidiaries being
compelled to dispose ofor hold separate any portion of the business, properties or assets ofQ1vest. CCJ;lturyLink or any of their
respeclive Subsidiaries, in each case as a resulL of the Merger, (iii) any prohibition or limitation on the ability of Century Link LO
acquire or hold, or exercise full right ofownership of, any shares of the capital stock of the Qwest Subsidiaries, including the right
to vote, (iv) any prohibition or limitation on CellluryLink effectively cOlllrolling the business or operations ofQwesl and Ihe
Qwest Subsidiaries, or (v) any prohibition or limitation on CenturyLink's ability to declare and pay dividend~or make
distributions to its shareholders that CenturyLink and Qwe~t agree ~hall constitute a violation of this condition; which, in the case
of each of clauses (i) (iv), would reasonably be expected to have a Substantial Detriment.

(g) Fonn S 4. The Fonn S 4 shall have become effective under the Securities Act and shall not be the subject of any stop
order or proceedings seeking a ~nop order, and CenluryLink shall have received all sLaLe secUl;ties or "blue sky" authori:altions
necessary for the issuance of the Merger Consideration.

Section 7.02. Conditions to Obligations orOwe."t. The obligations of Qwest to c:on~ummate the Qwest Merger are further subject
to the following condition~:

(a) Representutiuns and Warranties. The representations and warranties ofCcnturyLink and Merger Sub contained in this
Agreement (except for the representations and warranties contained in Sections 3.01, 3.03(a) and 3.04(a») shall be tmc and correct
(wiLhoUl giving effect to any limitation as 10 "material1lY" or "CenluryLink Malelial Adverse Effect" sel forlh lherein) at and as of
the date of this Agreemenl and at and as of the Closing Date as if made al and as of such lime (excepl lO the exlent expressly made
as of an earlier date, in which case a~ of such earlier date), except where the t~\ilure of such represent.;,ltions and wan-anties to be
true and correct (without giving effect to any limitation as to "materiality" or "CenturyLink Material Adverse Etlect" set tiJrth
thcrein), individually or in the aggregate, has not had and would not rcasonably be expected to have a CcnturyLink Material
Adverse Effect (it being agreed that "...ith respect to any representation or warranty with respect to which effects resulting from or
arising in connection with the maIlers sel forth in clause (iv) of the definilion of the lenn "Malerial Adverse Effect" are nol
excluded in deLennining whelher a CenturyLink Malerial Adverse Effect has occurred or would reasonably be expecled lO occur,
such effecls shall similarly not be excluded for purposes of this Seclion 7.02(a» and Lhe representations and warranlies of
CenturyLink and Merger Sub contained in
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Seclions 3.01, 3Jn(a) and 3.04(a) shall be Irue and correct in all malerial respecls at and as of the dale of Lhis Agreement and al
and as of the Closing Date as if made at and as of such time (except to the extent expressly made as of an earlier date, in which
case as of such earlier date). Qwe!)1 shall have received a ceniticate signed on behalfofeach ofCenturyLink and Merger Sub by
an executivc officer of each ofCcnturyLink and Merger Sub, respectively, to such effect.

(b) Perlvrmym:e ,,(Obljuo/ions u(CenlunLink and l'vlen:er Sub. CenturyLink and Merger Sub shall have performed in all
material respecls all malerial obligations required to be perfonned by them under Ihis Agreemenl al or pl;or to the Closing Dale,
and Qwesl shaH have received a cenificale signed on behalfof eaeh of Cent ury Link and Merger Sub by an execulive officer of
each ofCenturyLink and Merger Sub, respectively, to such effect.

(c) Tax Ooin;on. Qwest shall have received the opinion ofSkadden, Arps, Slate, Meagher & Flom LLP, or such other
reputable Tax counsel reasonably satisfactory to Qwest, as of the Closing Date to the effect that the Merger will qualify for the
Intended Ta'{ Treatment. In rendering the opinion described in this Section 7.02(c). the Ta'{ counsel rendering such opinion shall
have received the certificates and may rely upon the representations referred LO in Section 6.07(b).

Section 7.03. Con<1itjrmr to Obligqtion o(Centuo-'Unk. The obligation ofCenluryLink and Merger Sub lO consummate the
Merger is further ~ubject to the following conditions:

(a) Representations and Warran/ies. The representations and wan'anties ofQwest contained in this Agreement (except for
the representmions and warranties con4'lined in Sections 4.01, 4.03(a) and 4.04(a)} shall be true and correct (without giving effect
to any limitation as to "materiality" or "Q\'.:e~t Material Adverse Effect" set f(uth therein) at and as ofthe date of this Agreement
and at and as of the Closing Date as jfmade at and as of such time (exceptIo the extent expressly made as of an earlier date, in
which case as of such earlier date). except where the failure of such representations and warranties to be true and correct (without
giving effecL 10 any Jimilalion as 10 "maleI1alily" or "Qwest Material Adverse Erfed" sel fonh lherein), individually or in Ihe
aggregate, has nOl had and would nol reasonably be expected to have a Qwest MaLerial Adverse Effecl (it being agreed lhal with
respect 10 any representation or wa.,.anty with respeellO which etfeets resulting from or adsing in connection with the mailers set
forth in clause (iv) of the definition of the term "Material Adverse Effeef' are not excluded in determining whether a (hvest
Material Adverse Effect has occurred or would reasonably be expected to occur, ~uch eHects shall similarly not be exduded f()r
purposes oflhis Section 7.03(a»). and the representations and warranties ofQwcst contained in Sections 4.01, 4.03(a) and 4.04(a}
shaII be true and correct in all material respects at and as of the date of this Agreement and at and as of the Closing Date as if
made at and as of fmch time (excepllo the extenl expreSSly made as of an earlier dale, in which case as of such earlier dale).
CenlLllyLink shall have received a certificaLe signed on behalf ofQwest by an execuLive officer ofQwest to Stich effect.

(b) Performance o(OhligatiQns ofOwgV Qwest shall have perf(ll"ll1ed in allll1aterial respects all material obligations
required to be performed by it under this Agreement at or prior to the Closing Date, and CenturyLink shall have received a
certificate signed on behalfofQwest by an executivc officcr of QWCS! to such effect.

(c) Tw: Qpiniun. CenturyLink shall have received the opinion ofWachtell. Lipton, Rosen & Katz, or such other reputable
Tax counsd reasonably satisfactory to CenlllryLink, as of the Closing Dale 10 the effect lhal the Merger will qllali~v for the
Intended Tax Treatment. In rendering the opinion described in Ihis Section 7.03(c), the Tax counsel rendering such opinion shall
have received the certificates and may rely upon the representations referred to in Section 6.07{b).
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ARTICLE VIII

Termination. Amendment and Waiver

Section 8.01. Terminatiun. This Agreement may be terminated al any lime prior to the Effective Time. whether before or after
receipt of the CenturyLink Shareholder Approval or the Qwesl Stockholder Approval:

(a) by mutual wriuen consent of Qwest and CemuryLink;

(b) by either Qwest or CenluryLink:

(i) if the Merger is not con~ummated on or betore the End Date. The "End Date" shall mean April 21,2011;~
that ifby the End Date, any of the conditions set fOl1h in Section 7.01 (c), (d), (e), or (t) shall not have been satisfied but the
condition set forth in Section 7.01(a) shall have been satisfied. the End Date may be extended for one or more periods ofup
to 60 days per extension by either CenUJryLink or Qwest, in ils discretion. up to an aggregate extension of 6 months from the
firsL End Dale (in which case any references Lo the End Date herein shall mean Ihe End Daleas extended);~~
that iflhe condition sel forth in Section 7,{)J(d) shall noL have been salisfied solely by reasolllhal any authol;zation required
to be obt<lined by the FCC has been obtained but CenturyLink and Qwest have deemed that such authorization has not been
oblainoo pun;ualll to ~uch Set.:Lion 7.01 (d), lht: right Lt.! tt:rminaLe Ihis Agrt::t::mt:llt under Lhi~ S~cliuTl 8.01 (b){i) shall TluL bt::
available to any party prior to the 60th day after CenturyLink and Qwesl have deemed that such authori7~'ltion of the FCC has
not been obtained; provided, however, that the right to extend or terminate this Agreement under this Section 8.01 (b)(i) sh..1J
not be aV<lilable to any pany ifsuch failure of the Merger to occur on or bef()I"e the End Date is a proximate result ofa willful
breach of this Agreement by such parly (including, in the case of CenturyLink. Merger Sub);

(ii) iflhe condilion sel forth in Section 7.0 I(f) is nol salistied and the Legal Restraint giving rise to such
non-saLisfacLion shall have become final and non-appealable; nrovided thai the lemlimlling pany shall have complied wiLh
its ob1igalions pursuanL 10 Seclion 6.03;

(iii) if the CenturyLink Shareholder Approval is 110t obtained al the CenturyLink Shareholders Meeting duly convened
(unless such CenturyLink Shareholders Meeting has been adjourned, in which case at the final adjournment thereof): or

(iv) if the Qwest Stockholder Approval is not obtained at the Qwest Stockholders Meeting duly convened (unless such
Qwesl Siockhoiders Meeling has been adjourned, in which case althe final adjournment Lhereof);

(e) by Q\vesL, ifCenluryLink or Merger Sub breaches or fails LO perfolm any oflts covenallls or agreements contained in Ihis
Agreement, or ifany of the represenwtiOll'::> or wan-anties of CenturyLink or Merger Sub contained herein jails 10 be true and
correct, which breach or failure (i) would give rise to the fClilure ofa condition set f(HTh in Section 7.02(a) or 7.02(b) and (ii) is not
reasonably capable of being curcd by the End Date or, if reasonably capable of being cured, CcnturyLink or Merger Sub, as the
case may be, does not diligently attempt, or ceases to diligently attempt, 10 cure such breach or failure after receiving written
notice from Q".,.est;

(d) by CenLuryLink, ifQwesl breaches or tails 10 perfonn any ofils covenants or agreemenL5 comained in Lhis Agreement, or
if any of the represent<ltions or warranties of Qwest contained herein fails lo be true and t.:orrecl, which breach or failure (i) would
give rise to the failure ofa condition set 1'0l1h in Section 7.03(a) or 7.03(b) and (ii) i,::> not reasonably capable of being cured by the
End Date or, if reasonably capable of being cured, Qwe,::>t does not diligently atTempt, or ceases to diligently attempt, to cure such
breach or failnre after receiving written notice from CenturyLink:

(e) by QwesL, in the eve11lthal u CenluryLink Adverse Recommendation Change shall ha\'e occurred; provided Lhal Qwesl
shall no longer be entitled LO lerminate lhis Agreement pursuanl to this Sectlon X.OJ (e) if Lhe CenLuryLink Sharel10lder Approval
has been obtained al the CenluryLink Shareholders Meeting; or
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(t) by CenluryLink, in lhe event Ihat a QweM Adverse Recommendation C11ange shall have occulTed; provided lhat
CenturyLink shall no longer be entitled to terminate this Agreement pursuant to this Section 8.01(t) if the Qwest Stockholder
Approval has been obtained at the Qwest Stockholders Meeting.

Section 8.02. Ef(eef ofTenninalioQ. In the event of termination oftbis Agreement by either CellturyLink or Qwest as provided in
Section 8.01, this Agreement shall forthwith become void and have no effect, withont any liability or obligation on the part ofQwest,
CenturyLink or Merger Sub, olher than the last sentence of Section 6.02, Section 6.06, this Section lto2 and Article IX, which
provisions shall survive such termination, and no such lenninalion shall relieve any party from any liability for any stalement, act or
failure to act by such party that it intended to be a misrepresentation or a breach of any covenant or agreement set forth in this
Agreement

Section 8.03. Amendment. This Agreen1l."l1t may be amended by the parties at any time before or after receipt of the CenhlryLink
Shareholder Approval or the Qwes! Stockholder Approval; provided however that (i) after receipt of the CenturyLink Shareholder
Approval, there shall be made no amendmenllhal by law requires further approval by the shareholders ofCenlul"yLink ..vithollL lhe
further approval of such shareholders, (ii) at1er receipl of the Qwest Stockholder Approval, there shall be made no amendment that by
law requires further approval by the stockholders ofOwesl withouL the further approval ofsuch stockholders, and (iii) except as
provided above, no amendment ofthis Agreement shall be submitted to be approved by the shareholders of CenturyLink or the
stockholders ofQwest unless required by Law. This Agreement may not be amended except by an insrrument in writing signed on
behalfof each of the paTtles.

Section 8.04. Extemion- Waiver. At any time prior to the Effective Time, the pal1ies may (a) exttnd the time tor the pertormance
ofany of the obligations or other acts of the other panics, (b) waive any inaccuracies in the representations and warranties contained in
this Agreement or in any document delivered pursuant to this Agreement, (c) waive compliance with any covenants and agreements
conlained in this Agreemelll or (d) ..vaive the satisfaction of any of the conditions cOlllained in this Agreement. No eXlension or waiver
by CenturyLink shall require the approval ofllle shareholders of CenturyLink unless such approval is required by Lav,i and no extension
or waiver by Qwest shall require the approval of the stockholders of Qwest unless such approval is required by Law. Any agreement on
the part of a pCllty to any such extension or waiver shall be valid on Iy jf set tlmh in an instrument in writing signed on behalf of such
party. The failure of any party to this Agreement to assert any of its rights under this Agreement or otherwise shall not constitute a
waiver of such rights.

Section KOS. Procedure (or Termination Amendment Extension or Waiver. A temlination oflhis Agreement pursuant to
Section fLO I, an amendment of this Agreemenl pllfSuanllo Sedion M.03 or an extension or waiver pursuant to Sedion fU)4 shall, in
order to be etTective, require, in the case ofQwesl, Cel1luryLink or Merger Sub, action by its Board of Direclors or the duly authori:t.ed
designee thereof. Termination ofthi~ Agreement prior to the Effective Time shall not require the approval of the shareholders of
CenturyLink or the stockholders ofQwe~t.

ARTICLE IX

General Provisions

Section 9.01. Non.wr....ivaf o(Renresentation.'l and Warrantie.... None of the representations and wiln'anties in this Agreement or in
any instrument delivered pursuant to thi~ Agreement shall survive the Effective Time. This Section 9.01 shall not limit Section 8.02 or
any covenant or agreement of the parties which by its terms contemplates performance after the Effective Time.

A 60

QWEST-FCC·P000228



Table of Contents

Section 9.02. N()tjCt~s. All nolice-s, requef;\s, claims, demands and oLher communications under Lhif; Agreement shall be in wriling
and shall be deemed given upon receipt by the parties at the following addresses (or at such other address fOT a party as shall be
specified by like notice);

(a) if to Qwcst, to:

Qwest Communications International Inc.
IlSOl California SireN
Denver, Colorado 80202
Phone: (303) 992-2811
Facsimile: (303) 383-8444

Attention: General COllnsel

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
155 N.·WackerDrive
Chil.:ago, 1I1iuois 60606
Phone: (312) 407 0700
Facsimile: (312) 407-0411

Attention: Charles W. Mulaney
Susan S. Hassan

(b) if to CenturyLink or Merger Sub, to;

CenturyTel, Tnc.
100 CenturyLink Drive
Monroe, Louisiana 71203
Phone: (3IlS) 388-9000
Facsimile: (31lS) 38lS-94fo:8

Attention: Stacey W. Goff

with a copy to;

WachtclL Lipton. Rosen & Katz
51 W cst 52nd Strcet
New York, New York 10019
Phone: (212) 403- 1000
Facsimile: (212) 403-2000

Attention: Eric. S. Robinson
David E. Shapiro

SecLion 9.03. Definitions. For purposes of this AgreemenL:

An '"Afiiliale" of any Person means another Person that directly or indirectly, through one or more intennediaries, controls,
is controlled by, or is under common control with, such first Person.

"Business Dw:" means any day other than (i) a Saturday or a Sunday or (ii) a day on which banking and savings and loan
infiliuJlions are aulhori'Led or required by Law lO be closed in New York City Or the Stale of Louisiana.

"Cenlllrl'Link Material Adverse EffecT" means a Material Adverse [tTect wilh respecllo CenluryLink.

"Cel1l1frvUnk Restricred Share" means any award of CenruryLinl; Common Stoc1< thut is subject to restrictions based on
performance or continuing service and grunted under any Centuryl.ink Stock Plan.
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"Cf.'11'UnLil1k BSU" means any award of the righL to receive CenturyLink Common Stock Lhat is subjecl to restrictions bllse-d
on performance or continuing service and granted under any CenturyLink Stock Plan.

"CentunLinkSrock QNion" means any option to purchase CenturyLink Common Stock granted under any CenturyLink
Stock Plan.

"CenlwyLink Stock Plan" means each Centurylink Benefit Plan that provides for the award of rights of any kind to receive
shares ofCenLuryLink Common Stock or benefils measured in whole or in parL by reference lO shares ofCeilhll)'Link Common
Slock, including the Amended and Restated Legacy Ebony 2008 Equity Incentive Plan, the Ebony 20(}6 Equily Incentive Plan, the
Amended and Restated 2005 Management Incentive Compensation Plan, the Amended and ReSUlted 2005 Directors Stock P1<m,
the Amended and Restated 2002 Mamlgement Incentive Compensation Plan, the Amended <md ReSUlted 2002 Directors Stock
Option Plan, the Amended and Restated 2000 Incentive Compensation Plan, the I 995 Incentive Compcnsation-Plan and the
Amended and Restated 1983 Restricted Stock Plan.

"f::.uJk." means the Imernal Revenue Code of 1986, as amended.

"Comhined Company" means Qwest, lhe QwesL Subsidiaries, CemuryLink and the CenturyLink Subsidiaries, Laken as a
whole, combined in the manner currently intended by the parties.

"CrnllmmimlitJm Ad" means the Communications Act of 1934, as amended.

"Indehtedness" means, with respect to any Person, without duplication, (i) all obligations of such Person f()r borrowed
money, or with respect to deposits or advances of any kind to such Person, (ii) all obligations of such Person evidenced by bonds,
debentures, notes or simi lar instruments. (iii) an capitalized lease obligations of such Person or obligations of such Person to pay
the deferred and unpaid purchase price ofpropeny and equipment, (iv) all obligations of such Person pursuant lO securiti:.!3\ion or
factoring programs or aJTangements, (v) all guarantees and <lnangemenls having the economic effect of a guaranLee of such Person
of any Indebtedness of any other Person, (v) all obligations or underLakings of such Person Lo maintain or cause to be maintained
the financial position or covenants of others or to purchase the obligations or propeny of others, (vi) net (·ash payment obligations
of such Person under swaps, options, derivatives and other hedging agreements or arrangements that will be payable upon
termination thereof (assuming they were tenninated on the date ofdetennination), or (vii) letters ofcredit, bank guarantees, and
other similar contractual obligations entered into by or on behalf of such Person.

The "Knowledge" ofany Person that is nOl an individual means, with respecL to any maLLer in queslion, the actual l<nowledge
of such Person's executive oftieers after making due inquiry_

'?vfalerial Adverst' Effect" with respect to any Person means any fact, circumstance, eftect, change, event or development
that materiaJly <ldversely <lffects the business, properties, financial condition or results of operations of such Person and its
Subsidiaries, taken as a whole. excluding any effect to the extent that it results from or arises out of (i) changes or conditions
generally affecting the industries in which such Person and any of its Subsidiaries operate, except if such effect has a materially
disproportionate effeci on such Person and its Subsidiaries, taken as a whole, relative to olhers in sueh industries, (ii) general
economic or political conditions or seeuriLies, credit, financial or other capilal markeL<; condilions, in each cast? in Llle Uniled Slates
or any foreign jurisdiction, except if such etlect has a materially disproponionate eHect on such Person and its Subsidi(lries, taken
as a whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, (iii) any failure, in and of
itself: by such Person to meet any internal or published projections, fbrecasts, estimates or predictions in respect of revenues,
earnings or other financial or operating metrics for any period (it being understood that the facts or occurrences giving rise to or
contributing to such failure may be deemed to constitute, or be taken into account in detcrmining whether there has been or will
be, a Matelial Adverse EffecL), (iv) the execution and delivery of lhis Agreement or Ihe public announcement or pendency of lhe
Merger or any of the other lransactions conlempl3\ed by this Agreement, including the impact thereof on the relationships,
contractual or othenvise, ofsuch Person or any of ils Subsidiari es with employees, labor unions, CUSLomers, suppliers or panners,
(v) any change, in and of itself: in the market pri({" or trading
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